Atlas Energy
Atlas Resources, LLC

America, Inc.

MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT

Atlas America, Inc. (which we refer to as “Atlas America”) and Atlas Energy Resources, LLC (which we refer to as “Atlas Energy”)
have agreed to a strategic combination of the two companies under the terms of an Agreement and Plan of Merger, dated as of April 27,
2009 (which we refer to as the “merger agreement”), by and among Atlas Energy, Atlas America, Atlas Energy Management, Inc. (which
we refer to as “Atlas Energy Management™”) and ATLS Merger Sub, LLC (which we refer to as “Merger Sub”). The merger agreement is
attached hereto as Annex A. Upon the terms of the merger agreement, Merger Sub will merge with and into Atlas Energy with Atlas
Energy surviving as a wholly owned subsidiary of Atlas America.

If the merger is completed, each outstanding Class B common unit of Atlas Energy (which we refer to as “Atlas Energy common
units”), other than Atlas Energy common units held by Atlas America and its subsidiaries, will be converted into the right to receive 1.16
shares of common stock, par value $0.01 per share, of Atlas America. This exchange ratio is fixed and will not be adjusted to reflect unit or
stock price changes prior to closing of the merger. Each Class A unit and management incentive interest of Atlas Energy, all of which are
held by Atlas Energy Management, will remain outstanding. Options and other equity-based awards of Atlas Energy will convert into
equivalent awards of Atlas America at the exchange ratio. Atlas America stockholders will continue to own their existing shares of Atlas
America common stock. Atlas America common stock is traded on NASDAQ under the symbol “ATLS.”

Based on the estimated number of Atlas Energy common units (including Atlas Energy restricted units) outstanding on the record date
for the special meetings, Atlas America expects to issue approximately 38,776,774 shares of Atlas America common stock to Atlas Energy
unitholders in the merger. Upon completion of the merger, we estimate that current Atlas America stockholders will own approximately
50.4% of the outstanding Atlas America common stock, and former Atlas Energy unitholders (other than Atlas America and Atlas Energy
Management, which will not receive Atlas America common stock in the merger) will own approximately 49.6% of the outstanding Atlas
America common stock. In addition, based on the estimated number of Atlas Energy options and other equity-based awards outstanding on
the record date for the special meetings, Atlas America expects that 3,023,279 additional shares of Atlas America common stock will be
reserved for issuance in connection with Atlas America options and other equity-based awards issued in exchange for such Atlas Energy
options and equity-based awards.

At the special meeting of Atlas America stockholders, Atlas America stockholders will be asked to vote on and approve the issuance
of Atlas America common stock to Atlas Energy unitholders in the merger and to vote on and approve the Atlas America 2009 Stock
Incentive Plan. The Atlas America board of directors recommends that its stockholders vote “FOR” the proposals before them.

At the special meeting of Atlas Energy unitholders, Atlas Energy unitholders will be asked to vote on and adopt the merger agreement
and approve the transactions contemplated thereby, including the merger. The Atlas Energy board of directors, upon the unanimous
recommendation of a special committee of the Atlas Energy board of directors composed solely of independent directors,
recommends that its unitholders vote “FOR” the proposal before them.

Your vote is very important. Whether or not you plan to attend your company’s special meeting, please take the time to vote by
completing and mailing the enclosed proxy card or voting instruction card or, if the option is available to you, by granting your proxy
electronically over the Internet or by telephone.

This joint proxy statement/prospectus contains important information about Atlas America, Atlas Energy, the merger agreement, the
proposed merger and the special meetings of Atlas America stockholders and Atlas Energy unitholders. We encourage you to read this
entire joint proxy statement/prospectus carefully, including the section entitled “Risk Factors’ beginning on page 21.

Sincerely,

Edward E. Cohen Richard D. Weber

Chairman, President and Chief Executive Officer President and Chief Operating Officer
Atlas America, Inc. Atlas Energy Resources, LLC

Neither the U.S. Securities and Exchange Commission nor any state securities regulator has approved or disapproved of the
transactions described in this joint proxy statement/prospectus or the securities to be issued pursuant to the merger or determined
if the information contained in this joint proxy statement/prospectus is accurate or adequate. Any representation to the contrary is
a criminal offense.

This joint proxy statement/prospectus is dated August 21, 2009, and is being mailed to Atlas America stockholders and Atlas Energy
unitholders on or about August 24, 2009.
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ATLAS AMERICA, INC.
Westpointe Corporate Center One
1550 Coraopolis Heights Road, 2nd Floor
Moon Township, PA 15108

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 25, 2009

To the Stockholders of Atlas America, Inc.:

We are pleased to invite you to attend the special meeting of stockholders of Atlas America, Inc. (which we refer to as
“Atlas America”) to be held at The Ethical Society Building, 1906 South Rittenhouse Square, Philadelphia, Pennsylvania
19103, on September 25, 2009, at 11:00 am, local time, for the following purposes:

1. To consider and vote on a proposal to approve the issuance of shares of common stock, par value $0.01 per share, of
Atlas America, in connection with the merger contemplated by the Agreement and Plan of Merger, dated as of
April 27, 2009, as it may be amended from time to time, by and among Atlas Energy Resources, LLC, Atlas
America, Atlas Energy Management, Inc. and ATLS Merger Sub, LLC;

2. To consider and vote on a proposal to approve the Atlas America 2009 Stock Incentive Plan; and

To vote to adjourn or postpone the Atlas America special meeting, if necessary, to solicit additional proxies if there
are not sufficient votes in favor of the foregoing.

Please refer to the attached joint proxy statement/prospectus for further information with respect to the business to be
transacted at the Atlas America special meeting.

The issuance of Atlas America common stock to unitholders of Atlas Energy Resources, LLC in the merger requires the
affirmative vote of holders of a majority of the votes cast on the proposal at the Atlas America special meeting. Approval of
the stock issuance is a condition to completion of the merger, and the merger cannot be completed unless the proposal is
approved. Approval of the other matters at the Atlas America special meeting is not a condition to completion of the merger.

The Atlas America board of directors has determined that the merger agreement and the transactions contemplated
thereby, including the stock issuance, are advisable, fair to and in the best interests of Atlas America and its stockholders.

Therefore, the Atlas America board of directors unanimously recommends that you vote “FOR” the proposal to
issue shares of Atlas America common stock in the merger, “FOR” the proposal to approve the Atlas America 2009
Stock Incentive Plan and “FOR” the proposal to adjourn or postpone the special meeting, if necessary, to solicit
additional proxies if there are not sufficient votes in favor of the foregoing.

Only Atlas America stockholders of record at the close of business on August 18, 2009 will be entitled to notice of
and to vote at the special meeting and any adjournments or postponements thereof. To vote your shares, please
complete and return the enclosed proxy card or voting instruction card, or, if available, submit your voting instruction
by telephone or through the Internet. You may also cast your vote in person at the special meeting. Please vote
promptly whether or not you expect to attend the special meeting.

Your vote is very important. If you do not return or submit your proxy or vote in person at the Atlas America
special meeting as provided in the joint proxy statement/prospectus, the effect will be the same as a vote against the
proposal to approve the stock issuance. Please vote using one of the methods above to ensure that your vote will be
counted. Your proxy may be revoked at any time before the vote at the Atlas America special meeting by following the
procedures outlined in the accompanying joint proxy statement/prospectus. If you plan to attend the Atlas America special
meeting, you will need to bring a form of personal identification with you. If your shares of Atlas America common stock are
held of record by a bank, broker or other nominee, you also need to bring an account statement indicating that you
beneficially own the shares as of the record date, or a letter from the record holder indicating that you beneficially own the
shares as of the record date, and if you wish to vote at the Atlas America special meeting you must first obtain from the record
holder a proxy issued in your name (such statement/letter and proxy are required in addition to your personal identification).

By Order of the Board of Directors,
LISA WASHINGTON
Secretary

August 21, 2009
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ATLAS ENERGY RESOURCES, LLC
Westpointe Corporate Center One
1550 Coraopolis Heights Road, 2nd Floor
Moon Township, PA 15108

NOTICE OF SPECIAL MEETING OF UNITHOLDERS
TO BE HELD ON SEPTEMBER 25, 2009

To the Unitholders of Atlas Energy Resources, LLC:

We are pleased to invite you to attend a special meeting of unitholders of Atlas Energy Resources, LLC (which we refer
to as “Atlas Energy”) to be held at the Sofitel Philadelphia, 120 South 17" Street, Philadelphia, Pennsylvania 19103 on
September 25, 2009, at 9:00 am, local time, unless adjourned or postponed to a later time, to consider and vote upon a
proposal to adopt an Agreement and Plan of Merger, dated as of April 27, 2009, as it may be amended from time to time, by
and among Atlas Energy, Atlas America, Inc. (which we refer to as “Atlas America”), Atlas Energy Management, Inc. and
ATLS Merger Sub, LLC, and approve the transactions contemplated thereby, including the merger. The merger agreement
contemplates that ATLS Merger Sub, LLC will merge with and into Atlas Energy, and Atlas Energy will survive as a wholly
owned subsidiary of Atlas America.

The chairman of the Atlas Energy board of directors, or other chairman of the Atlas Energy special meeting, has full
authority to adjourn the Atlas Energy special meeting, whether for lack of a quorum or any other reason, and may elect to do
so to solicit additional proxies if there are not sufficient votes in favor of the foregoing.

Please refer to the attached joint proxy statement/prospectus for further information with respect to the business to be
transacted at the Atlas Energy special meeting.

Consummation of the merger requires, among other approvals and consents, the affirmative vote of the holders of a
majority of the outstanding Atlas Energy common units and the holders of a majority of the Atlas Energy Class A units.

Each of (1) a special committee of the Atlas Energy board of directors consisting solely of independent directors, and
(2) the Atlas Energy board of directors, with all of the interested and potentially interested directors abstaining or recusing
themselves, and based upon the unanimous recommendation of the Atlas Energy special committee, determined that the
merger agreement and the transactions contemplated thereby, including the merger, are advisable, fair and reasonable to, and
in the best interests of, Atlas Energy and the Atlas Energy unitholders that are not affiliated with Atlas America. Therefore,
upon the unanimous recommendation of the Atlas Energy special committee, the Atlas Energy board of directors
recommends that Atlas Energy unitholders vote “FOR” the proposal to adopt the merger agreement and approve the
transactions contemplated thereby, including the merger.

Only Atlas Energy Class A and common unitholders of record at the close of business on August 18, 2009 will be
entitled to notice of and to vote at the special meeting and any adjournments or postponements thereof. To vote your
shares, please complete and return the enclosed proxy card or voting instruction card, or, if available, submit your
voting instruction by telephone or through the Internet. You may also cast your vote in person at the special meeting.
Please vote promptly whether or not you expect to attend the special meeting.

Your vote is very important. If you do not return or submit your proxy or vote in person at the Atlas Energy
special meeting as provided in the joint proxy statement/prospectus, the effect will be the same as a vote against the
proposal to adopt the merger agreement. Please vote using one of the methods above to ensure that your vote will be
counted. Your proxy may be revoked at any time before the vote at the Atlas Energy special meeting by following the
procedures outlined in the accompanying joint proxy statement/prospectus. If you plan to attend the Atlas Energy special
meeting, you will need to bring a form of personal identification with you. If your Atlas Energy units are held of record by a
bank, broker or other nominee, you also need to bring an account statement indicating that you beneficially own the units as
of the record date, or a letter from the record holder indicating that you beneficially own the units as of the record date, and if
you wish to vote at the Atlas Energy special meeting you must first obtain from the record holder a proxy issued in your name
(such statement/letter and proxy are required in addition to your personal identification).

By Order of the Board of Directors,
LISA WASHINGTON
Secretary

August 21, 2009



ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about Atlas
Energy from other documents that are not included in or delivered with this joint proxy statement/prospectus.
This information is available to you without charge upon your request. You can obtain the documents
incorporated by reference into this joint proxy statement/prospectus by requesting them in writing or by
telephone at the following addresses and telephone numbers:

Atlas Energy Resources, LLC
Attn: Investor Relations
Westpointe Corporate Center One
1550 Coraopolis Heights Road
Moon Township, PA 15108
(412) 262-2830

or or
if you are an Atlas America stockholder: if you are an Atlas Energy unitholder:
105 Madison Avenue 199 Water Street, 26t Floor
New York, New York 10016 New York, NY 10038
proxy @mackenziepartners.com atninfo @ georgeson.com
Call Collect: (212) 929-5500 Call Collect: (212) 806-6859
or or
Toll-Free (800) 322-2885 Toll-Free (800) 255-4617

Investors may also consult Atlas America’s or Atlas Energy’s websites for more information. Atlas
America’s website is www.atlasamerica.com. Atlas Energy’s website is www.atlasenergyresources.com.
Information included on these websites is not incorporated by reference into this joint proxy statement/
prospectus.

If you would like to request any documents, please do so by September 18, 2009 in order to receive
them before the special meetings.

For additional information on documents incorporated by reference in this joint proxy statement/prospectus,
please see “Where You Can Find More Information.”
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETINGS

The following are some questions that you, as a stockholder of Atlas America or a unitholder of Atlas
Energy, may have regarding the Atlas America special meeting or the Atlas Energy special meeting. Atlas
America and Atlas Energy urge you to read carefully the remainder of this joint proxy statement/prospectus
because the information in this section does not provide all the information that might be important to you with
respect to the merger and the other matters being considered at the special meetings. Additional important
information is also contained in the annexes to and the documents incorporated by reference into this joint proxy
statement/prospectus.

What is the proposed transaction?

Atlas America and Atlas Energy have agreed to
combine their businesses by merging Merger
Sub, a wholly owned subsidiary of Atlas
America, with and into Atlas Energy under the
terms of the merger agreement that is described
in this joint proxy statement/prospectus and
attached as Annex A to this joint proxy
statement/prospectus. Atlas America, which
currently beneficially owns 29,952,996 Atlas
Energy common units, representing
approximately 47.3% of the outstanding Atlas
Energy common units, and 1,293,496 Atlas
Energy Class A units, representing 100% of the
outstanding Atlas Energy Class A units, is Atlas
Energy’s largest unitholder. As a result of the
merger and the other transactions contemplated
by the merger agreement, Atlas Energy will
become a wholly owned subsidiary of Atlas
America.

The merger will become effective on such date
and time that the certificate of merger is filed
with the Secretary of State of the State of
Delaware, or at such other mutually agreed to
later time and date (which we refer to as the
“effective time” of the merger).

What will Atlas Energy unitholders receive in
connection with the merger?

Subject to the terms and conditions of the
merger agreement, if and when the merger is
completed, each outstanding Atlas Energy
common unit, other than treasury units and Atlas
Energy common units held by Atlas America
and its subsidiaries, will be cancelled and
converted into the right to receive 1.16 shares of
Atlas America common stock (which we refer to
as the “merger consideration” and which ratio
we refer to as the “exchange ratio”). The
exchange ratio is fixed and will not be adjusted
to reflect stock or unit price changes prior

to closing of the merger. Each Class A unit and
management incentive interest of Atlas Energy,
all of which are held by Atlas Energy
Management, will remain outstanding. Options
and other equity-based awards of Atlas Energy
will convert into equivalent awards of Atlas
America at the exchange ratio.

What will Atlas America stockholders receive
in connection with the merger?

Atlas America stockholders will continue to
own their existing shares of Atlas America
common stock.

Why am I receiving these materials?

The merger cannot be completed without
obtaining the appropriate approvals of Atlas
America stockholders and Atlas Energy
unitholders. Atlas America and Atlas Energy
will hold separate special meetings of their
respective stockholders and unitholders to
obtain these approvals.

What are Atlas America stockholders voting
on?

In order to complete the merger, Atlas America
stockholders must vote to approve the issuance
of shares of Atlas America common stock to
Atlas Energy unitholders in connection with the
merger (which we refer to as the “stock
issuance”).

Atlas America stockholders are also voting on a
proposal to approve the Atlas America 2009
Stock Incentive Plan.

Atlas America stockholders are also voting to
adjourn or postpone the Atlas America special
meeting, if necessary, to solicit additional
proxies if there are not sufficient votes at the
time of the meeting in favor of the merger
proposal.



What are Atlas Energy unitholders voting
on?

In order to complete the merger, Atlas Energy
unitholders must vote to adopt the merger
agreement and approve the merger and the other
transactions contemplated by the merger
agreement.

The chairman of the Atlas Energy board of
directors, or other chairman of the Atlas Energy
special meeting, has full authority to adjourn the
special meeting of the Atlas Energy unitholders,
whether for lack of a quorum or any other
reason, and may elect to do so to solicit
additional proxies if there are not sufficient
votes in favor of the foregoing.

How does the Atlas America board of
directors recommend that Atlas America
stockholders vote?

The Atlas America board of directors has
determined that the merger agreement and the
transactions contemplated thereby, including the
stock issuance, are advisable, fair to and in the
best interests of Atlas America and its
stockholders. Therefore, the Atlas America
board of directors recommends that Atlas
America stockholders vote “FOR” the proposal
to approve the stock issuance.

The Atlas America board of directors also
recommends that Atlas America stockholders
vote “FOR?” the proposal to approve the Atlas
America 2009 Stock Incentive Plan and “FOR”
the proposal to adjourn or postpone the special
meeting, if necessary, to solicit additional
proxies if there are not sufficient votes at the
time of the meeting in favor of the foregoing.

How does the Atlas Energy board of directors
recommend that Atlas Energy unitholders
vote?

Based upon the unanimous recommendation of a
special committee of the Atlas Energy board of
directors consisting solely of independent
directors (which we refer to as the “Atlas
Energy special committee”), the Atlas Energy
board of directors, with all of the interested and
potentially interested directors abstaining or
recusing themselves, recommends that Atlas
Energy unitholders vote “FOR” the proposal to
adopt the merger agreement and approve the
transactions contemplated thereby, including the
merger.

Vi
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When and where will the special meetings be
held?

The Atlas America special meeting of
stockholders will be held at The Ethical Society
Building, 1906 South Rittenhouse Square,
Philadelphia, Pennsylvania 19103, on
September 25, 2009, at 11:00 am, local time.

The Atlas Energy special meeting of unitholders
will be held at the Sofitel Philadelphia, 120
South 17t Street, Philadelphia, Pennsylvania
19103, on September 25, 2009, at 9:00 am, local
time.

Who can attend and vote at the special
meetings?

Atlas America Special Meeting. Only holders of
record of Atlas America common stock at the
close of business on August 18, 2009 (which we
refer to as the “Atlas America record date”) are
entitled to notice of and to vote at the Atlas
America special meeting. As of August 18,
2009, there were 39,363,023 shares of Atlas
America common stock outstanding and entitled
to vote at the Atlas America special meeting.
Each holder of Atlas America common stock is
entitled to one vote for each share of Atlas
America common stock owned as of the Atlas
America record date.

Atlas Energy Special Meeting. Only holders of
record of Atlas Energy common units and Atlas
Energy Class A units at the close of business on
August 18, 2009 (which we refer to as the
“Atlas Energy record date”) are entitled to
notice of and to vote at the Atlas Energy special
meeting. As of August 18, 2009, there were

(1) 63,381,249 Atlas Energy common units
outstanding and entitled to vote at the Atlas
Energy special meeting; and (2) 1,293,496 Atlas
Energy Class A units outstanding and entitled to
vote at the Atlas Energy special meeting. Each
of the Atlas Energy common units and the Atlas
Energy Class A units will vote separately as a
class. Each holder of Atlas Energy common
units and each holder of Atlas Energy Class A
units is entitled to one vote for each Atlas
Energy common unit and one vote for each
Class A unit, respectively, owned as of the Atlas
Energy record date. Atlas Energy Management
will own 1,293,496, or 100% of outstanding,
Atlas Energy Class A units as of the Atlas
Energy record date.



How do I vote?

If you are a stockholder of record of Atlas
America as of the Atlas America record date or
a unitholder of record of Atlas Energy as of the
Atlas Energy record date you may vote in
person by attending your special meeting or, to
ensure your shares or units, as appropriate, are
represented at your special meeting, you may
vote by:

e accessing the Internet website specified on
your proxy card;

e calling the toll-free number specified on
your proxy card; or

e signing and returning the enclosed proxy
card in the postage paid envelope provided.

If you hold Atlas America common stock, Atlas
Energy common units or Atlas Energy Class A
units in the name of a bank or broker, please
follow the voting instructions provided by your
bank or broker to ensure that your shares are
represented at your special meeting. If you are a
participant in Atlas America’s Employee Stock
Ownership Plan, please follow the voting
instructions provided by GreatBanc Trust
Company, the trustee of the plan.

What constitutes a quorum?

Atlas America. The presence in person or by
proxy of holders of Atlas America common
stock representing not less than a majority of the
outstanding shares of Atlas America common
stock will constitute a quorum. We will also
treat as present for quorum purposes abstentions
and shares held by a broker as nominee (i.e., in
“street name”) that are represented by proxies at
the special meeting, but that the broker fails to
vote on one or more matters as a result of
incomplete instructions from the beneficial
owner of the shares (which we refer to as
“broker non-votes”).

Atlas Energy. The presence in person or by
proxy of holders of (a) a majority of the
outstanding Atlas Energy common units and
(b) a majority of the outstanding Class A units
will each constitute a quorum for their
respective votes. Abstentions and broker
non-votes also will be treated as present for
quorum purposes.

vii

Q: What vote is required to approve each

proposal?

A:  Atlas America.

»  Stock Issuance. The proposal for Atlas
America stockholders to approve the stock
issuance requires the affirmative vote of
holders of a majority of the votes cast on
the proposal at the special meeting,
provided that the total votes cast on the
proposal represents over 50% of all shares
of Atlas America common stock entitled to
vote on the proposal. Accordingly, either a
failure to cast a vote for this proposal or a
broker non-vote could have the effect of a
vote against the proposal if such failure or
broker non-vote results in the total number
of votes cast on the proposal not
representing over 50% of all shares of
common stock entitled to vote on the
proposal. An abstention will be counted as
a vote cast at the special meeting for
purposes of this proposal and will have the
same effect as a vote against the proposal.

e Atlas America 2009 Stock Incentive Plan.
The proposal for Atlas America
stockholders to approve the Atlas America
2009 Stock Incentive Plan requires the
affirmative vote of the holders of a
majority of the shares of Atlas America
common stock present in person or
represented by proxy at the special meeting
and entitled to vote thereon. Accordingly, a
failure to vote or a broker non-vote will not
affect whether this proposal is approved.
An abstention will be counted as present at
the special meeting for purposes of this
proposal and will have the same effect as a
vote against the proposal.

* Authority to Adjourn the Atlas America
Special Meeting. The proposal for Atlas
America stockholders to adjourn or
postpone the special meeting requires the
affirmative vote of the holders of a
majority of the shares of Atlas America
common stock present in person or
represented by proxy at the special meeting
and entitled to vote thereon, whether or not
a quorum is present. Accordingly, a failure
to vote or a broker non-vote will not affect
whether this proposal is approved.



An abstention will be counted as present at
the special meeting for purposes of this
proposal and will have the same effect as a
vote against the proposal.

Atlas Energy.

The proposal for Atlas Energy unitholders to
adopt the merger agreement and approve the
merger and the other transactions contemplated
by the merger agreement requires the
affirmative vote of: (1) the holders of a majority
of the outstanding Atlas Energy common units
and (2) the holders of a majority of the
outstanding Atlas Energy Class A units.
Accordingly, a failure to cast a vote for this
proposal, a broker non-vote or an abstention will
have the same effect as a vote against the
proposal to adopt the merger agreement.

As of the date of this joint proxy statement/
prospectus, Atlas America and its subsidiaries
(other than Atlas Energy and its subsidiaries)
beneficially own, within the meaning of Rule
13d-3 of the U.S. Securities Exchange Act of
1934, as amended (which we refer to as the
“Exchange Act”), 29,952,996 Atlas Energy
common units, representing approximately
47.3% of the outstanding Atlas Energy common
units, and 1,293,496 Atlas Energy Class A units,
representing 100% of the outstanding Atlas
Energy Class A units. In the merger agreement,
Atlas America agreed to vote all of its Atlas
Energy common units and Atlas Energy Class A
units in favor of the merger, provided that the
Atlas Energy special committee or Atlas Energy
board of directors has not changed its
recommendation as of the time of the Atlas
America special meeting. In addition, as of
August 18, 2009, the Atlas Energy record date,
Atlas America directors and executive officers
and Atlas Energy directors and executive
officers, taken together, beneficially owned
334,103, or approximately 0.5% of the
outstanding, Atlas Energy common units. Atlas
America and Atlas Energy currently expect that
their respective directors and executive officers
will vote their Atlas Energy common units in
favor of the merger, but they have not entered
into any agreement obliging them to do so. If
Atlas America, the Atlas America directors and
executive officers and the Atlas Energy directors

and executive officers vote all of their Atlas
Energy common units in favor of the merger,
30,287,099, or approximately 47.8% of the
outstanding, Atlas Energy common units will be
voted in favor of the merger, and only an
additional 1,403,526, or approximately 2.2% of
the outstanding, Atlas Energy common units
will be required to approve Atlas Energy’s
proposal for the merger.

The chairman of the Atlas Energy board of
directors, or other chairman of the Atlas Energy
special meeting, has full authority to adjourn the
special meeting of the Atlas Energy unitholders,
whether for lack of a quorum or any other
reason, and may elect to do so to solicit
additional proxies if there are not sufficient
votes in favor of the foregoing.

For purposes of determining whether a proposal
has been approved, if any person or group (other
than Atlas America, Atlas Energy Management
and their affiliates or persons who acquired their
units of Atlas Energy directly from Atlas
America, Atlas Energy Management or their
affiliates with the prior approval of the Atlas
Energy board of directors) beneficially owns
20% or more of any class of units of Atlas
Energy then outstanding, none of the Atlas
Energy units owned by such person or group can
be voted on any matter and will not be
considered outstanding.

Can I change my vote after I have delivered
my proxy?

Yes, you can change your vote at any time
before your proxy is voted at your special
meeting. You can do this one of three ways:

e you can send a signed notice of revocation;

e you can grant a new, valid proxy bearing a
later date; or

e if you are a holder of record, you can attend
your special meeting and vote in person,
which will automatically cancel any proxy
previously given, or you may revoke your
proxy in person, but your attendance alone
will not revoke any proxy that you have
previously given.

If you choose either of the first two methods,
you must submit your notice of revocation or



your new proxy to the Secretary of Atlas
America or Atlas Energy, as appropriate, no
later than the beginning of the applicable special
meeting. If you have voted your shares by
telephone or through the Internet, you may
revoke your prior telephone or Internet vote by
recording a different vote using the telephone or
Internet, or by signing and returning a proxy
card dated as of a date that is later than your last
telephone or Internet vote. If your shares are
held in street name by your bank or broker, you
should contact your broker to change your vote.

When do you expect the merger to be
completed?

Atlas America and Atlas Energy are working to

complete the merger in the third quarter of 2009.

However, the merger is subject to various
conditions set forth in the merger agreement,
and it is possible that factors outside the control
of both companies could result in the merger
being completed at a later time, or not at all.
Atlas America and Atlas Energy hope to
complete the merger as soon as reasonably
practicable following the special meetings.

What do I need to do now?

Carefully read and consider the information
contained in and incorporated by reference into
this joint proxy statement/prospectus, including
its annexes.

In order for your shares or units to be
represented at your special meeting:

e you can attend your special meeting in
person;

* you can vote through the Internet or by
telephone following the instructions
included on your proxy card; or

e you can indicate on the enclosed proxy
card how you would like to vote and return
the proxy card in the accompanying
pre-addressed postage paid envelope.

Do I need to do anything with my Atlas
America common stock or my Atlas Energy
common units now to receive the merger
consideration?

No. If the merger is completed and you are an
Atlas America stockholder as of immediately
prior to the merger, you are not required to take
any action with respect to your Atlas America
stock certificates. If the merger is completed and
you are an Atlas Energy unitholder as of
immediately prior to the merger, you will be
sent written instructions for exchanging your
unit certificates for the merger consideration.

Who can help answer my questions?

If you have questions about the merger or the
other matters to be voted on at the special
meetings or desire additional copies of this joint
proxy statement/prospectus or additional proxy
cards, you should contact:

If you are an Atlas America stockholder:

Mo ke

105 Madison Avenue
New York, New York 10016
proxy @mackenziepartners.com
Call Collect: (212) 929-5500
or
Toll-Free (800) 322-2885

If you are an Atlas Energy unitholder:

Georéeson

199 Water Street, 26t Floor
New York, NY 10038
atninfo @georgeson.com

Call Collect: (212) 806-6859
or
Toll-Free (800) 255-4617



SUMMARY

This summary highlights information contained elsewhere in this joint proxy statement/prospectus and may
not contain all the information that is important to you. For a more complete description of the merger
agreement and the transactions contemplated by the merger agreement, including the merger and the stock
issuance, we encourage you to read carefully this entire joint proxy statement/prospectus, including the attached
annexes. In addition, we encourage you to read the information incorporated by reference into this joint proxy
statement/prospectus, which includes important business and financial information about Atlas Energy that has
been filed with the SEC. Please see “Where You Can Find More Information.”

The Companies (see page 123)

Atlas America, Inc.

Westpointe Corporate Center One

1550 Coraopolis Heights Road, 2nd Floor
Moon Township, PA 15108

Atlas America is a publicly traded Delaware
corporation whose assets currently consist principally
of cash on hand and its ownership interests in the
following entities:

e Atlas Energy — As of the date of this joint
proxy statement/prospectus, Atlas America
owns 29,952,996 Atlas Energy common units,
representing approximately 47.3% of the
outstanding Atlas Energy common units, and,
through its wholly owned subsidiary, Atlas
Energy Management, beneficially owns
1,293,496 Atlas Energy Class A units,
representing 100% of the outstanding Atlas
Energy Class A units, and management
incentive interests in Atlas Energy. Atlas
America manages Atlas Energy through Atlas
America’s subsidiary, Atlas Energy
Management, under the supervision of the
Atlas Energy board of directors.

e Atlas Pipeline Partners, L.P. — As of the date
of this joint proxy statement/prospectus, Atlas
America owns approximately 2.3% of the
equity of Atlas Pipeline Partners, L.P. (which
we refer to as “Atlas Pipeline”), a midstream
energy service provider engaged in the
transmission, gathering and processing of
natural gas in the Mid-Continent and
Appalachia regions. The limited partnership
interests of Atlas Pipeline are traded on the
New York Stock Exchange (which we refer to
as the “NYSE”) under the symbol “APL.”

e Atlas Pipeline Holdings, L.P. — As of the
date of this joint proxy statement/prospectus,
Atlas America owns approximately 64.4% of
the outstanding common units of Atlas
Pipeline Holdings, which is a publicly traded
Delaware limited partnership and owner of
Atlas Pipeline Partners GP, LLC, the general
partner of Atlas Pipeline (which we refer to as
“Atlas Pipeline GP”). Atlas America manages
Atlas Pipeline Holdings through Atlas
America’s ownership of the general partner of
Atlas Pipeline Holdings. As of the date of this
joint proxy statement/prospectus, Atlas
Pipeline Holdings owns a 2% general partner
interest, all of the incentive distribution
rights, an approximate 11.8% limited partner
interest and 15,000 $1,000 par value 12.0%
cumulative preferred limited partner units of
Atlas Pipeline.

Atlas America has been involved in the energy
industry since 1968, expanding its operations in 1998
when it acquired The Atlas Group, Inc. and in 1999
when it acquired Viking Resources Corporation, both
engaged in the development and production of
natural gas and oil and the sponsorship of investment
partnerships. Atlas America was originally
incorporated in Delaware in September 2000 to
become a holding company for Resource America,
Inc.’s energy assets and subsidiaries. In May 2004,
Atlas America completed an initial public offering of
2,645,000 shares of its common stock. After the
initial public offering, Resource America, Inc.
continued to own approximately 80.2% of Atlas
America. In June 2005, Resource America, Inc.
spun-off its remaining ownership interest in Atlas
America to Resource America, Inc.”’s common
stockholders in the form of a tax-free dividend. Atlas
America common stock is traded on NASDAQ under
the symbol “ATLS.”




Atlas Energy Resources, LLC
Westpointe Corporate Center One

1550 Coraopolis Heights Road, 2nd Floor
Moon Township, PA 15108

Atlas Energy is a publicly traded Delaware
limited liability company. Atlas Energy is an
independent developer and producer of natural gas
and oil, with operations in the Appalachian Basin,
where it focuses the Marcellus Shale and other
Devonian shales, in the Michigan Basin, where it
focuses on northern Michigan’s Antrim Shale, and in
the Illinois Basin, where it focuses on Indiana’s New
Albany Shale. Atlas Energy’s major operations in the
Appalachian Basin are located in eastern Ohio,
western Pennsylvania, and north central Tennessee.
Atlas Energy has additional operations and interests
in New York, West Virginia and Kentucky. Atlas
Energy’s focus is to increase its own reserves,
production, and cash flows through a mix of
generating new opportunities of geologic prospects,
natural gas and oil exploitation and development, and
sponsorship of investment partnerships. Atlas Energy
generates both upfront and ongoing fees from the
drilling, production, servicing, and administration of
its wells in these partnerships.

Atlas Energy was formed in June 2006 to own
and operate substantially all of the natural gas and oil
assets and the investment partnership management
business of Atlas America. Atlas Energy
Management, Inc., a wholly owned subsidiary of
Atlas America, owns 100% of the Atlas Energy
Class A units and management incentive interests
which give Atlas Energy Management certain control

rights over Atlas Energy. Atlas Energy common units
are traded on the NYSE under the symbol “ATN.”

The Merger

A copy of the merger agreement is attached as
Annex A to joint proxy statement/prospectus. Atlas
America and Atlas Energy encourage you to read
carefully the merger agreement in its entirety because
it is the principal document governing the merger.

Effects of the Merger (see page 69)

Subject to the terms and conditions of the
merger agreement, at the effective time of the
merger, Merger Sub, which is a wholly owned
subsidiary of Atlas America, will merge with and
into Atlas Energy, with Atlas Energy surviving the
merger as a directly and indirectly wholly owned
subsidiary of Atlas America.

Atlas America Name Change (see page 69)

At the effective time of the merger, Atlas
America will be renamed “Atlas Energy, Inc.” This
name change will be effected by merging a newly
created, wholly owned subsidiary of Atlas America
with and into Atlas America pursuant to Section 253
of Delaware General Corporation Law, which
requires only the approval of the Atlas America
board of directors. Atlas America will survive the
merger, but as a result of such merger, Atlas
America’s name will be changed to “Atlas Energy,
Inc.”
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Merger Consideration; Treatment of Atlas Energy
Equity Awards (see pages 106 and 107)

Subject to the terms and conditions of the
merger agreement, if and when the merger is
completed, each outstanding Atlas Energy common
unit, other than treasury units and Atlas Energy
common units owned by Atlas America and its
subsidiaries, will be cancelled and converted into the
right to receive 1.16 shares of Atlas America
common stock. In addition, as of the consummation
of the merger, each outstanding restricted unit,
phantom unit and unit option of Atlas Energy will be
converted into an equivalent restricted share,
phantom share and stock option of Atlas America,
respectively, with adjustments in the number of
shares and exercise price to reflect the exchange
ratio, but otherwise on the same terms and conditions
as were applicable prior to the merger. Each Class A
unit and management incentive interest of Atlas
Energy held by Atlas Energy Management will
remain outstanding.

Atlas America will not issue fractional shares of
Atlas America common stock in the merger. Instead,
Atlas Energy unitholders will receive cash for any
fractional share of Atlas America common stock that
they would otherwise be entitled to receive in the
merger.

Atlas America stockholders will continue to
own their existing shares of Atlas America common
stock, which will not be affected by the merger,
except that, because Atlas America will be issuing
new shares of Atlas America common stock to Atlas
Energy unitholders in the merger, each outstanding
share of Atlas America common stock immediately
prior to the merger will, after the merger, represent a
smaller percentage ownership interest in Atlas
America.

Upon completion of the merger, the current
Atlas America stockholders will own approximately
50.4% of Atlas America, and former Atlas Energy
unitholders will own approximately 49.6% of Atlas
America.

Recommendation of the Atlas America Board of
Directors (see page 61)

The Atlas America board of directors has
determined that the merger agreement and the
transactions contemplated thereby, including the
stock issuance, are advisable, fair to and in the best
interests of Atlas America and its stockholders. For
the factors considered by the Atlas America board of
directors in reaching its decision, see “Atlas
America’s Reasons for the Merger; Recommendation
of the Atlas America Board of Directors.”

The Atlas America board of directors
unanimously recommends that Atlas America
stockholders vote “FOR” the proposal to issue
shares of Atlas America common stock in the
merger, “FOR” the proposal to approve the Atlas
America 2009 Stock Incentive Plan and “FOR”
the proposal to adjourn or postpone the Atlas
America special meeting, if necessary, to solicit
additional proxies if there are not sufficient votes
in favor of the foregoing.

Recommendation of the Atlas Energy Special
Committee and the Atlas Energy Board of Directors
(see page 65)

Each of (1) the Atlas Energy special committee
and (2) the Atlas Energy board of directors, with all
of the interested and potentially interested directors
abstaining or recusing themselves, and based upon
the unanimous recommendation of the Atlas Energy
special committee, determined that the merger
agreement and the transactions contemplated thereby,
including the merger, are advisable, fair and
reasonable to, and in the best interests of, Atlas
Energy and the Atlas Energy unitholders that are not
affiliated with Atlas America. For the factors
considered by the Atlas Energy special committee
and the Atlas Energy board of directors in reaching
their decisions to approve the merger agreement, see
“Atlas Energy’s Reasons for the Merger;
Recommendation of the Atlas Energy Board of
Directors.”

Based upon the unanimous recommendation
of the Atlas Energy special committee, the Atlas
Energy board of directors recommends that Atlas
Energy unitholders vote “FOR” the proposal to
adopt the merger agreement and approve the
transactions contemplated thereby, including the
merger.




Opinion of Atlas America’s Financial Advisor (see
page 87)

At the meeting of the Atlas America board of
directors on April 26, 2009, JPMorgan rendered its
oral opinion, subsequently confirmed in writing, to
the Atlas America board of directors that, as of such
date and based upon and subject to the factors and
assumptions set forth in its opinion, the exchange
ratio in the proposed merger was fair, from a
financial point of view, to Atlas America.

The full text of the written opinion of
JPMorgan which sets forth the assumptions made,
matters considered and limits on the review
undertaken, is attached as Annex B to this joint
proxy statement/prospectus and is incorporated
herein by reference. Atlas America stockholders
are urged to read the opinion in its entirety.
JPMorgan’s written opinion is addressed to the
Atlas America board of directors, is directed only
to the exchange ratio in the merger and does not
constitute a recommendation to any Atlas
America stockholder as to how such stockholder
should vote at the Atlas America special meeting.
The summary of the opinion of JPMorgan set
forth in this joint proxy statement/prospectus is
qualified in its entirety by reference to the full text
of such opinion.

Opinion of Financial Advisor to the Atlas Energy
Special Committee (see page 91)

In connection with the merger, the Atlas Energy
special committee received a written opinion, dated
April 27, 2009, from its financial advisor, UBS
Securities LLC, as to the fairness, from a financial
point of view and as of the date of such opinion, of
the exchange ratio provided for in the merger to
holders of Atlas Energy common units (other than
Atlas America, officers and directors of Atlas Energy
and Atlas America and their respective affiliates).
The full text of UBS’ written opinion, dated April 27,
20009, is attached to this joint proxy statement/
prospectus as Annex C. UBS’ opinion was provided
for the benefit of the Atlas Energy special
committee in connection with, and for the purpose
of, its evaluation of the exchange ratio from a
financial point of view and does not address any
other aspect of the merger. The opinion does not

address the relative merits of the merger as
compared to other business strategies or
transactions that might be available with respect
to Atlas Energy or Atlas Energy’s underlying
business decision to effect the merger. The opinion
does not constitute a recommendation to any
security holder as to how such security holder
should vote or act with respect to the merger.
Holders of Atlas Energy common units are
encouraged to read UBS’ opinion carefully in its
entirety for a description of the assumptions
made, procedures followed, matters considered
and limitations on the review undertaken by UBS.

Interests of Atlas America Directors and Executive
Officers in the Merger (see page 97)

In considering the recommendation of the Atlas
America board of directors with respect to the stock
issuance, Atlas America stockholders should be
aware that Atlas America’s directors and executive
officers have interests in the merger that may be
different from, or in addition to, Atlas America’s
stockholders generally. The Atlas America board of
directors was aware of these interests, and considered
these interests, among other matters, in evaluating
and negotiating the merger agreement and the
merger, and in recommending to their stockholders
that they approve the stock issuance. These interests
and arrangements include:

e the continued service on the board of
directors of the combined company by
Edward E. Cohen and Jonathan Z. Cohen,
Chief Executive Officer and Vice
Chairman, respectively, of both Atlas
America and Atlas Energy, and the six
independent directors serving on the Atlas
America board of directors at the time the
merger is consummated;

¢ Freddie M. Kotek, Executive Vice
President of Atlas America, is an investor
in an investment partnership to which Atlas
Energy commits 15% to 25% of the total
capital. In 2008, of the $585 million that
was raised by the partnership, Atlas Energy
committed $146 million of the capital;

e certain officers are officers of both Atlas
America and Atlas Energy, including




Matthew A. Jones as Chief Financial
Officer and Sean P. McGrath as Chief
Accounting Officer of both Atlas America
and Atlas Energy; and

* beneficial ownership by Atlas America
directors and executive officers of 330,128,
or approximately 0.5% of the outstanding,
Atlas Energy common units, which units
will be converted into the merger
consideration if the merger is completed.

Interests of Atlas Energy Directors and Executive
Officers in the Merger (see page 99)

In considering the recommendation of the Atlas
Energy board of directors with respect to the merger
agreement, Atlas Energy unitholders should be aware
that Atlas Energy’s directors and executive officers
have interests in the merger that may be different
from, or in addition to, Atlas Energy unitholders
generally. The Atlas Energy board of directors was
aware of these interests, and considered these
interests, among other matters, in evaluating and
negotiating the merger agreement and the merger,
and in recommending to their unitholders that the
proposal in favor of adopting the merger agreement
be approved. These interests and arrangements
include:

* the continued service on the board of
directors of the combined company by
Edward Cohen and Jonathan Cohen and the
four independent directors serving on the
Atlas Energy board of directors at the time
the merger is consummated;

e certain officers are officers of both Atlas
America and Atlas Energy, including
Matthew A. Jones as Chief Financial
Officer and Sean P. McGrath as Chief
Accounting Officer of both Atlas America
and Atlas Energy;

* the conversion of each outstanding
restricted unit, phantom unit and unit
option of Atlas Energy units into an
equivalent restricted share, phantom share
and stock option of Atlas America,
respectively, with adjustments in the
number of shares and exercise price to

reflect the exchange ratio, but otherwise on
the same terms and conditions as were
applicable prior to the merger; and

e beneficial ownership by Atlas Energy
directors and executive officers of
5,734,819, or approximately 13.8% of the
outstanding, Atlas America common stock.

Board of Directors Following the Merger (see
page 100)

Pursuant to the terms of the merger agreement,
at the effective time of the merger, the Atlas America
board of directors will consist of 12 persons,
including the 10 independent directors from the Atlas
America board of directors and the Atlas Energy
board of directors and Edward Cohen and Jonathan
Cohen.

Material U.S. Federal Income Tax Consequences
(see page 100)

The merger generally will be a taxable
transaction to Atlas Energy unitholders for U.S.
federal income tax purposes. The merger will not be
a taxable transaction to Atlas America stockholders
for U.S. federal income tax purposes. Tax matters are
very complicated and the tax consequences of the
merger to any particular equity holder will depend on
such equity holder’s particular facts and
circumstances. Atlas Energy unitholders are urged to
consult their tax advisors to understand fully the tax
consequences to them of the merger.

Accounting Treatment (see page 102)

Atlas America will account for the acquisition
of Atlas Energy common units under Statement of
Financial Accounting Standards No. 160, “Non-
controlling Interests in Consolidated Financial
Statements — an amendment of ARB No. 517 (which
we refer to as “SFAS No. 160”). In accordance with
SFAS No. 160, Atlas America will not recognize a
gain or loss in its net income as a result of the
transaction and it will continue to recognize the
assets and liabilities of Atlas Energy at their
historical values instead of valuing Atlas Energy’s
assets and liabilities at their fair value at the date of
completion of the merger.




Regulatory Approvals Required for the Merger (see
page 103)

Under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (which we
refer to as the “HSR Act”), neither Atlas America nor
Atlas Energy may complete the merger until the
required information and materials are furnished to
the Antitrust Division of the Department of Justice
(which we refer to as the “D0J”), and the Federal
Trade Commission (which we refer to as the “FTC”),
and the applicable waiting period under the HSR Act
expires or is terminated. On May 8, 2009, Atlas
America and Atlas Energy filed the requisite
notification and report forms under the HSR Act with
the DOJ and the FTC, and early termination of the
waiting period was granted on May 15, 2009. No
further regulatory approvals are required for
completion of the merger.

Litigation Relating to the Merger (see page 103)

Atlas Energy, Atlas America and certain officers
and directors of both companies are named
defendants in a consolidated purported class action
lawsuit brought by Atlas Energy unitholders in
Delaware Chancery Court generally alleging claims
of breach of fiduciary duty in connection with the
merger transaction. The complaint alleges that the
defendants breached purported fiduciary duties owed
to the public unitholders by negotiating and
executing a merger agreement that allegedly provides
unfair consideration to the public unitholders and that
was reached pursuant to an allegedly unfair
negotiating process between the special committee of
Atlas Energy and Atlas America. The complaint also
alleges that the defendants have failed to disclose
material information regarding the merger. The
lawsuit originally sought monetary damages or
injunctive relief, or both, but the plaintiffs
subsequently withdrew their motion for a preliminary
injunction to block the merger prior to close and have
stated that they would continue to pursue the action
for monetary damages subsequent to the merger.
Predicting the outcome of this lawsuit is difficult. An
adverse judgment for monetary damages could have
a material adverse effect on the operations of the
combined company after the merger. A preliminary
injunction could have delayed or jeopardized the
completion of the merger, and an adverse judgment

granting injunctive relief could have permanently
enjoined completion of the merger. Based on the
facts known to date, the defendants believe that the
claims asserted against them in these lawsuits are
without merit, and intend to defend themselves
vigorously against the claims.

Listing of Atlas America Common Stock and
Delisting and Deregistration of Atlas Energy
Common Units (see pages 104)

Atlas America will apply to have the shares of
Atlas America common stock to be issued in the
merger approved for listing on NASDAQ, where
Atlas America common stock is currently traded
under the symbol “ATLS.” If the merger is
completed, Atlas Energy common units will no
longer be listed on the NYSE and will be
deregistered under the Exchange Act.

No Appraisal Rights (see page 105)

Neither Atlas America stockholders nor Atlas
Energy unitholders are entitled to appraisal rights in
connection with the merger or the transactions
contemplated by the merger agreement.

Completion of the Merger (see page 106)

Atlas America and Atlas Energy are working to
complete the merger in the third quarter of 2009.
However, the merger is subject to various conditions
set forth in the merger agreement, and it is possible
that factors outside the control of both companies
could result in the merger being completed at a later
time, or not at all. Atlas America and Atlas Energy
hope to complete the merger as soon as reasonably
practicable following the special meetings.

Conditions to Completion of the Merger (see
page 108)

As more fully described in this joint proxy
statement/prospectus and in the merger agreement,
the completion of the merger depends on the
satisfaction (or, where permissible, waiver) of a
number of conditions. These conditions include,
among others, receipt of the requisite approvals of
Atlas America stockholders and Atlas Energy
unitholders, satisfactory amendment of the Atlas
Energy credit agreement, the correctness of all




representations and warranties made by the parties in
the merger agreement and performance by the parties
of their obligations under the merger agreement
(subject in each case to certain materiality standards)
and the lack of injunction or other government action
prohibiting the merger.

On July 10, 2009, Atlas Energy received the
requisite consent from its lenders to amend the Atlas
Energy credit agreement to permit the merger. The
amendment will become effective upon
consummation of the merger. On July 13, 2009, Atlas
America held its 2009 annual shareholders’ meeting.
At that meeting, the Atlas America stockholders
approved an amendment to the Atlas America
amended and restated certificate of incorporation
(which we refer to as the “Atlas America charter”) to
increase the number of authorized shares of Atlas
America common stock from 49 million to 114
million (which we refer to as the “charter
amendment”). With the charter amendment, Atlas
America has a sufficient number of authorized shares
of common stock to complete the merger. In addition,
early termination of the waiting period under the
HSR Act was granted on May 15, 2009. The approval
of the amendment to the Atlas Energy credit
agreement, the charter amendment and termination of
the HSR waiting period are conditions to completion
of the merger.

We cannot be certain when, or if, the other
conditions to the merger will be satisfied or waived,
or that the merger will be completed.

Termination of the Merger Agreement (see
page 115)

Atlas America and Atlas Energy may mutually
agree to terminate the merger agreement before
completing the merger, even after stockholder and
unitholder approval.

In addition, either Atlas America or Atlas
Energy may decide to terminate the merger
agreement, even after stockholder and unitholder
approval, if:

e the merger is not consummated by
February 28, 2010;

e acourt or other governmental entity issues
a final and nonappealable order or other
regulation prohibiting the merger;

e Atlas America stockholders fail to approve
the stock issuance;

e Atlas Energy unitholders fail to adopt the
merger agreement and approve the
transactions contemplated thereby,
including the merger; or

e the other party breaches its representations,
warranties or covenants in a way that
would entitle the party seeking to terminate
the agreement not to consummate the
merger, subject to the right of the breaching
party to cure the breach.

Either party may also terminate the merger
agreement if the board of directors of the other party
(and, in the case of the Atlas Energy board of
directors, only with the prior approval of the Atlas
Energy special committee) withdraws its approval or
recommendation with respect to the merger
agreement and the transactions contemplated by the
merger agreement.

Fees and Expenses (see page 116)

Generally, all fees and expenses incurred in
connection with the merger agreement and the
transactions contemplated by the merger agreement
will be paid by the party incurring those expenses,
subject to the specific exceptions discussed in this
joint proxy statement/prospectus.

The Special Meetings
The Atlas America Special Meeting (see page 61)

The Atlas America special meeting will be held
at The Ethical Society Building, 1906 South
Rittenhouse Square, Philadelphia, Pennsylvania
19103, on September 25, 2009, at 11:00 am, local
time. At the Atlas America special meeting, Atlas
America stockholders will be asked:

e to consider and vote on a proposal to
approve the issuance of shares of Atlas
America common stock in connection with
the merger;

* to consider and vote on a proposal to
approve the Atlas America 2009 Stock
Incentive Plan; and

* to vote upon a proposal to adjourn or
postpone the Atlas America special




meeting, if necessary, to solicit additional
proxies if there are not sufficient votes in
favor of the foregoing.

You may vote at the Atlas America special
meeting if you owned Atlas America common stock
at the close of business on the Atlas America record
date, August 18, 2009. On August 18, 2009, there
were 39,363,023 shares of Atlas America common
stock outstanding and entitled to vote. You may cast
one vote for each share of Atlas America common
stock you owned on the record date.

The following votes are required to approve
each of the above listed proposals:

e the proposal for Atlas America
stockholders to approve the stock issuance
requires the affirmative vote of holders of a
majority of the votes cast on the proposal at
the Atlas America special meeting,
provided that the total votes cast on the
proposal represents over 50% of all shares
of Atlas America common stock entitled to
vote on the proposal;

e the proposal for Atlas America
stockholders to approve the Atlas America
2009 Stock Incentive Plan requires the
affirmative vote of the holders of a
majority of the shares of Atlas America
common stock present in person or
represented by proxy at the special meeting
and entitled to vote thereon; and

e the proposal for Atlas America
stockholders to adjourn or postpone the
special meeting requires the affirmative
vote of the holders of a majority of the
shares of Atlas America common stock
present in person or represented by proxy
at the special meeting and entitled to vote
thereon, whether or not a quorum is
present.

As of August 18, 2009, the Atlas America
record date, Atlas America directors and executive
officers beneficially owned approximately 13.4% of
the outstanding shares of Atlas America common
stock. Atlas America currently expects that its
directors and executive officers will vote their shares
in favor of the above-listed proposals, but none of

them has entered into any agreements obliging him or
her to do so.

The Atlas Energy Special Meeting (see page 65)

The Atlas Energy special meeting will be held at
the Sofitel Philadelphia, 120 South 17t Street,
Philadelphia, Pennsylvania 19103, on September 25,
20009, at 9:00 am, local time. At the Atlas Energy
special meeting, Atlas Energy unitholders will be
asked to consider and vote upon a proposal to adopt
the merger agreement and approve the transactions
contemplated thereby, including the merger.

The chairman of the Atlas Energy board of
directors, or other chairman of the Atlas Energy
special meeting, has full authority to adjourn the
special meeting of the Atlas Energy unitholders,
whether for lack of a quorum or any other reason,
and may elect to do so to solicit additional proxies if
there are not sufficient votes in favor of the
foregoing.

You may vote at the Atlas Energy special
meeting if you owned Atlas Energy common units at
the close of business on the Atlas Energy record date,
August 18, 2009. On August 18, 2009, there were
63,381,249 Atlas Energy common units outstanding
and entitled to vote. You may cast one vote for each
Atlas Energy common unit you owned on the record
date.

The proposal for Atlas Energy unitholders to
adopt the merger agreement and approve the merger
and the other transactions contemplated by the
merger agreement requires the affirmative vote of (1)
the holders of a majority of the outstanding Atlas
Energy common units and (2) the holders of a
majority of the outstanding Atlas Energy Class A
units, in each case, voting separately as a class.

For purposes of determining whether a proposal
has been approved, if any person or group (other than
Atlas America, Atlas Energy Management and their
affiliates or persons who acquired their units of Atlas
Energy directly from Atlas America, Atlas Energy
Management or their affiliates with the prior
approval of the Atlas Energy board of directors)
beneficially owns 20% or more of any class of units
of Atlas Energy then outstanding, none of the Atlas
Energy units owned by such person or group can be
voted on any matter and will not be considered
outstanding.




As of August 18, 2009, the Atlas Energy record
date, Atlas Energy directors and executive officers
beneficially owned approximately 0.5% of the
outstanding Atlas Energy common units. It is
currently expected that Atlas Energy’s directors and
executive officers will vote their units in favor of the
above-listed proposals, but none of them has entered
into any agreements obliging him or her to do so.

As of August 18, 2009, the Atlas Energy record
date, Atlas America beneficially owned 29,952,996
Atlas Energy common units, representing
approximately 47.3% of the outstanding Atlas
Energy common units, and Atlas Energy
Management, a wholly owned subsidiary of Atlas
America, owned 1,293,496 Atlas Energy Class A
units, representing 100% of the outstanding Atlas
Energy Class A units. Atlas America and Atlas
Energy Management agreed in the merger agreement
that, so long as the Atlas Energy board of directors
and Atlas Energy special committee have not
changed or withdrawn their recommendation in favor
of adoption of the merger agreement, they will vote
all of their Atlas Energy common units and Atlas
Energy Class A units to adopt the merger agreement,
approve the merger and approve any other matters
required to be approved by holders of Atlas Energy
common units and holders of Atlas Energy Class A
units for consummation of the merger.

In addition, as of August 18, 2009, the Atlas
Energy record date, Atlas America directors and
executive officers and Atlas Energy directors and
executive officers, taken together, beneficially owned
334,103, or approximately 0.5% of the outstanding,
Atlas Energy common units. Atlas America and Atlas
Energy currently expect that their respective directors
and executive officers will vote their Atlas Energy
common units in favor of the merger, but they have
not entered into any agreement obliging them to do
so. If Atlas America, the Atlas America directors and
executive officers and the Atlas Energy directors and
executive officers vote all of their Atlas Energy
common units in favor of the merger, 30,287,099, or
approximately 47.8% of the outstanding, Atlas
Energy common units will be voted in favor of the
merger, and only an additional 1,403,526, or
approximately 2.2% of the outstanding, Atlas Energy

common units will be required to approve Atlas
Energy’s proposal for the merger.

Risk Factors (see page 21)

In evaluating the proposals set forth in this joint
proxy statement/prospectus, you should carefully
read this joint proxy statement/prospectus and
especially consider the factors discussed in the
section entitled “Risk Factors” on page 21.

Comparison of Rights of Atlas America
Stockholders and Atlas Energy Unitholders (see
page 245)

Atlas Energy unitholders receiving merger
consideration will have different rights once they
become Atlas America stockholders due to
differences between the entity forms and governing
documents of Atlas America and Atlas Energy. These
differences are described in detail under
“Comparison of Rights of Atlas America
Stockholders and Atlas Energy Unitholders.”

Recent Developments (see page 60)
Amendment to Atlas Energy Credit Agreement

On July 10, 2009, Atlas Energy received the
requisite consent from its lenders to amend the Atlas
Energy credit agreement to permit the merger. The
amendment will become effective upon
consummation of the merger. The amendment to the
Atlas Energy credit agreement is a condition to
completion of the merger.

Atlas America 2009 Annual Meeting

On July 13,2009, Atlas America held its 2009
annual shareholders’ meeting. At that meeting, the Atlas
America stockholders elected Gayle P. W. Jackson and
Mark C. Biderman to the Atlas America board of
directors and approved an amendment to the Atlas
America charter to increase the number of authorized
shares of Atlas America common stock from 49 million
to 114 million. With the charter amendment, Atlas
America has a sufficient number of authorized shares of
common stock to complete the merger. The approval of
the amendment to the Atlas America charter is a
condition to completion of the merger.
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Completion of Atlas Energy Bond Offering

On July 16, 2009, Atlas Energy Operating
Company, LLC and Atlas Energy Finance Corp.,
wholly owned subsidiaries of Atlas Energy, sold an
aggregate of $200,000,000 principal amount of their
12.125% Senior Notes due 2017 in an underwritten
offering. The senior notes are guaranteed by Atlas

Energy and certain of its other subsidiaries. The
senior notes will bear interest at a rate of 12.125%
per year, payable semiannually in arrears on
February 1 and August 1 of each year, beginning on
February 1, 2010. Atlas Energy applied the net
proceeds of the sale of the senior notes to the
repayment of a portion of the borrowings outstanding
under its revolving credit facility.
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Selected Historical Financial Data of Atlas America

In June 2006, Atlas America changed its year end from September 30 to December 31, and, therefore, the selected
historical financial data below includes a transition period of the three months ended December 31, 2005, and its new
year ended December 31.

The following table should be read together with Atlas America’s audited consolidated financial statements and
notes thereto and Atlas America’s unaudited consolidated financial statements and notes thereto included elsewhere in
this joint proxy statement/prospectus. Atlas America has derived the selected financial data set forth in the table for
each of the years ended December 31, 2008, 2007 and 2006 and at December 31, 2008 and 2007 from its audited
consolidated financial statements included elsewhere in this joint proxy statement/prospectus. Such financial
statements have been audited by Grant Thornton LLP, independent registered public accounting firm.

The selected financial data set forth in the table include Atlas America’s historical consolidated financial
statements, which have been adjusted to reflect the following:

* in May 2009, Atlas Pipeline Partners, L.P. (NYSE: APL — “APL”), an entity in which Atlas America has a
direct and indirect ownership interest and which Atlas America consolidates within its consolidated financial
statements, completed the sale of its NOARK gas gathering and interstate pipeline system (“NOARK”). In
accordance with FASB Statement No. 144 “Accounting for the Impairment or Disposal of Long-lived
Assets” (“SFAS No. 144”), Atlas America has retrospectively adjusted its prior period consolidated financial
statements to reflect the amounts related to the operations of NOARK as discontinued operations; and

* the adoption of Statement of Financial Accounting Standards No. 160, “Non-controlling Interests in
Consolidated Financial Statements-an amendment of ARB No. 51.” SFAS No. 160 amends ARB No. 51 to
establish accounting and reporting standards for the non-controlling interest (minority interest) in a
subsidiary and for the deconsolidation of a subsidiary. It clarifies that a non-controlling interest in a
subsidiary is an ownership interest in the consolidated entity that should be reported as equity in the
consolidated financial statements. SFAS No. 160 also requires consolidated net income to be reported and
disclosed on the face of the consolidated statements of operations at amounts that include the amounts
attributable to both the parent and the non-controlling interest. Atlas America adopted the requirements of
SFAS No. 160 on January 1, 2009, and has reflected the retrospective application for all periods presented.

Six Months Three Months
Ended Ended Years Ended
June 30, Years Ended December 31, December 31, September 30,
2009 2008 2008 2007 2006 2005 2005 2004

(in thousands, except per share data)
Statement of operations

data:
Revenues:
Well construction and

completion ......... $ 175,735 $ 226,479 $ 415,036 $ 321,471 $ 198,567 $ 42,145 $ 134338 $§ 86,880
Gas and oil

production ......... 141,922 155,182 311,850 180,125 88,449 24,086 63,499 48,526
Transmission, gathering

and processing . .. ... 349,737 807,417 1,384,212 767,085 367,551 108,708 262,829 34,483
Administration and

oversight . .......... 6,495 10,154 19,362 18,138 11,762 2,964 9,875 8,396
Well services ......... 9,932 10,064 20,482 17,592 12,953 2,561 9,552 8,430
Gain on asset sales . . . .. 105,691 — — — — — — —
Equity income in joint

venture ............ 710 — — — — — — —
Gain (loss) on mark-to-

market derivatives . .. (18,277) (404,849) (63,480) (153,325) 2,316 (138) 1,887 (255)
Total revenues ........ 771,945 804,447 2,087,462 1,151,086 681,598 180,326 481,980 186,460
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Costs and expenses:

Gas and oil production ... .........
Transmission, gathering and

processing
Well services
General and administrative
Depreciation, depletion and

amortization
Goodwill impairment loss

Total costs and expenses ............

Operating income (loss)
Other income (expense):
Interest expense
Gain on early extinguishment of
debt
Other, net

Total other income (expense), net

Income (loss) from continuing
operations before income taxes
Provision (benefit) for income taxes . ..

Income (loss) from continuing
operations
Income from discontinued operations,
net of income taxes

Income (loss) before cumulative effect
of accounting change
Cumulative effect of accounting
change

Net income (loss)
(Income) loss attributable to
non-controlling interests

Net income (loss) attributable to
common stockholders

Net income (loss) attributable to
common stockholders per share():

Basic:

Income (loss) from continuing
operations attributable to common
stockholders

Income (loss) from discontinued
operations attributable to common
stockholders

Net income (loss) attributable to
common stockholders

Diluted:

Income (loss) from continuing
operations attributable to common
stockholders

Income (loss) from discontinued
operations attributable to common
stockholders

Net income (loss) attributable to

Six Months Three Months
Ended Ended Years Ended
June 30, Years Ended December 31, December 31, September 30,
2009 2008 2008 2007 2006 2005 2005 2004

(in thousands, except per share data)

Well construction and completion ... $ 149,098 $ 196,939 $ 359,609 $ 279,540 $172,666 $ 36,648  $116,816 $ 75,548
21,089 23,047 48,194 24,184 8,499 1,721 6,044 5265
302,890 658,516 1,153,555 617,629 315,081 96,406 229816 27,870
4,544 5,062 10,654 9062 7,337 1,487 5167 4,399
49,553 45,945 57787 111,180 44312 9,614 24,563 16,021
100,967 85214 178269 100,838 39,408 9,346 24,895 14,700
— — 676,860 — - — — -
628,141 1,014,723 2,484,928 1,142,433 587,303 155222 407,301 143,803
143,804  (210,276)  (397,466) 8,653 94,295 25,104 74,679 42,657
(76,568)  (69,207) (144,065)  (93,677) (26,439) (5.420)  (11467) (2,881)
— — 19,867 — — — — —
6,135 8,024 11,383 10,696 8,176 318 4519 (2,219)
(70,433)  (61,183) (112,815)  (82,981) (18,263) (5,102) (6,948)  (5,100)
73371 (271,459) (510,281)  (74,328) 76,032 20,002 67,731 37,557
6,263 (1431)  (5,021) 13283 26,713 6,577 20,018 11,409
67,108  (270,028) (505,260)  (87,611) 49,319 13,425 47,713 26,148
59,761 13,848 19,671 29471 10,986 5,044 - -
126,869  (256,180) (485,589)  (58,140) 60,305 18,469 47,713 26,148
— — — — 3,825 - - -
126,869  (256,180) (485,589)  (58,140) 64,130 18,469 47,713 26,148
(112,858) 254,831 479,431 93,476  (18,283) (6,745)  (14,773)  (4,961)
14011 $ (1,349 $  (6,158)$ 35336 $ 45847  $ 11,724  $ 32,940 $ 21,187
025 $ (006)$ (0.199$ 082 $ 101 $ 024 $ 073 $ 054
0.11 0.03 0.04 0.05 0.02 0.02 - -
036 $  (0.03)$ (015$ 087 $ 103 $ 026 $ 073 $ 054
024 $ (006)$ (0199$ 078 $ 099 $ 024 $ 073 $ 054
0.11 0.03 0.04 0.05 0.02 0.02 — —
035 $ (003)$ (015% 08 $ 101 $ 026 $ 073 $ 054

common stockholders

13




Six Months Three Months

Ended Ended Years Ended
June 30, Years Ended December 31, December 31, September 30,
2009 2008 2008 2007 2006 2005 2005 2004

(in thousands, except per share data)
Balance sheet data (at

period end):
Property, plant and

equipment, net . ....... $3,714,402 $3,414,243 $3,744,815 $ 3,210,785 $ 884,812 $ 535933 §$ 508,822 $ 314,582
Total assets® . .......... 4,581,366 5,357,106 4,845,881 4,919,052 1,379,838 1,059,751 762,566 425,200
Total debt, including

current portion . . ...... 2,154,589 2,069,567 2,413,082 1,994,456 324,151 298,781 191,727 135,625
Total stockholders’

equity ... 1,637,019 1,602,926 1,529,568 2,008,944 677,728 456,147 310,473 223,227
Book value per common

share® .............. 41.66 39.75 38.24 49.19 15.28 10.14 6.90 5.66
Cash flow data:

Net cash provided by (used

in) operating

activities® ........... $ 119,655 $ 15453 § (47.416)$ 195085 $ 62,186 $ 53485 $113,409 $ 62,386
Net cash provided by (used

in) investing

activities® ........ ... 153,800  (261,554) (643,893) (3,508,157) (184,157)  (195,567) (296,255) (182,615)
Net cash provided by (used

in) financing

activities ............ (296,620) 341,680 649,909 3,273,881 268,108 179,046 171,935 124,049

(1) Amounts have been adjusted to reflect Atlas America’s 3-for-2 stock splits on May 30, 2008, May 25, 2007 and
March 10, 2006.

(2) Certain pre-development costs and joint venture receivables previously netted with “Liabilities associated with drilling
contracts” of $3.6 million, $3.6 million and $1.5 million as of December 31, 2005 and September 30, 2005 and 2004,
respectively, have been reclassified from “Liabilities associated with drilling contracts” to oil and gas properties and accounts
receivable to conform to the presentation of “Total assets” for all other periods presented.

(3) Net cash flows provided by operating activities and net cash flows used in investing activities have been restated for the three
months ended December 31, 2005 and the fiscal years ended September 30, 2005 and 2004 to conform to the current
presentation for all other periods presented (see note 2 above). As a result, net cash flows provided by operating activities have
been increased by $0.7 million, $1.4 million and $12.3 million for the three months ended December 31, 2005 and the fiscal
years ended September 30, 2005 and 2004, respectively, and net cash flows used in investing activities has been decreased by
the same amount for the respective periods, except for the fiscal year ended September 30, 2004, which decreased net cash
flows in investing activities by $0.8 million and net cash flows provided by financing activities by $11.5 million.
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Selected Historical Financial Data of Atlas Energy

In June 2006, Atlas Energy changed its year end from September 30 to December 31, and, therefore, the
selected historical financial data below includes a transition period of the three months ended December 31,
2005, and its new year ended December 31.

The following table should be read together with Atlas Energy’s audited consolidated financial statements and
notes thereto included within Item 8, “Financial Statements and Supplementary Data” and Item 7, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” of Atlas Energy’s Annual Report on Form
10-K for the fiscal year ended December 31, 2008 and Atlas Energy’s unaudited consolidated financial statements and
notes thereto included within Item 1, “Financial Statements™ and Item 2, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” of Atlas Energy’s Quarterly Report on Form 10-Q for the quarter
ended June 30, 2009. Atlas Energy has derived the selected financial data set forth in the table for each of the years
ended December 31, 2008, 2007 and 2006 and at December 31, 2008 and 2007 from its audited combined and
consolidated financial statements incorporated by reference into this joint proxy statement/prospectus. Atlas Energy
derived the financial data as of December 31, 2006 and 2005 and September 30, 2005 and 2004 and for the three
months ended December 31, 2005, and the fiscal years ended September 30, 2005 and 2004 from its audited combined
and consolidated financial statements, which are not included within this joint proxy statement/prospectus. Such
financial statements have been audited by Grant Thornton LLP, independent registered public accounting firm. Atlas
Energy derived the financial data as of June 30, 2009 and 2008 and for the six months ended June 30, 2009 and 2008
from its unaudited consolidated financial statements incorporated by reference into this joint proxy statement/
prospectus.

The selected financial data set forth in the table include Atlas Energy’s historical consolidated financial
statements, which have been adjusted to reflect the adoption of SFAS No. 160. SFAS No. 160 amends ARB
No. 51 to establish accounting and reporting standards for the non-controlling interest (minority interest) in a
subsidiary and for the deconsolidation of a subsidiary. It clarifies that a non-controlling interest in a subsidiary is
an ownership interest in the consolidated entity that should be reported as equity in the consolidated financial
statements. SFAS No. 160 also requires consolidated net income to be reported and disclosed on the face of the
consolidated statement of operations at amounts that include the amounts attributable to both the parent and the
non-controlling interest. Atlas Energy adopted the requirements of SFAS No. 160 on January 1, 20009.

Three Months
Six Months Ended Ended Years Ended
June 30, Years Ended December 31, December 31, September 30,
2009 2008 2008 2007 2006 2005 2005 2004

(in thousands, except per share data)
Income statement data:
Revenues:
Gas and oil production ......... $141,922 $155,183 $311,850 $180,125 $ 88,449  $24,086 $ 63,499 $ 48,526
Partnership management:
Well construction and

completion ............ 175,735 226,479 415,036 321,471 198,567 42,145 134,338 86,880
Administration and

oversight .............. 6,494 10,154 19,362 18,138 11,762 2,964 9,590 8,396

Well services ............ 9,899 10,064 20,482 17,592 12,953 2,561 9,552 8,430

Gathering® . ............. 10,112 10,265 20,670 14,314 9,251 1,407 4,359 4,191
Gain on mark-to-market

derivatives ................ — — — 26,257 — — — —
Total revenues ....... 344,162 412,145 787,400 577,897 320,982 73,163 221,338 156,423
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Costs and expenses:
Gas and oil production® . ..
Partnership management:

Well construction and
completion
Well services
Gathering®
General and administrative . . .
Depreciation, depletion and
amortization

Total costs and
expenses

Operating

income

Other income (expense):
Interest expense
Other, net

Total other income (expense)

Income before cumulative effect of
accounting change ...........

Cumulative effect of accounting
change®

Netincome ...................
Income attributable to
non-controlling interests . . .. ...

Net income attributable to
members’ interests

Net income attributable to Class B
members per unit®:
Basic

Cash flow data:
Cash provided by (used in)
operating activities®
Cash used in investing
activities® .............
Cash provided by (used in)
financing activities
Capital expenditures®

Three Months

Six Months Ended Ended Years Ended
June 30, Years Ended December 31, December 31, September 30,
2009 2008 2008 2007 2006 2005 2005 2004

(in thousands, except per share data)

.$27294$ 28286$ 59579% 32,193$ 13881 $ 2441 $ 8165$ 7.289
149,098 196939 359,609 279,540 172,666 36648 116816 75548
4544 5062 10,654 9,062 7337 1,487 5167 4398
10978 9733 19,539 13995 29545 7968 21981 17,42
26817 24078 44,659 39414 24604 5981 13804 12,758
55303 44758 95434 56942 22491 4916 14,061 12,064
278284 308,856 589474 431,146 270,524 59441 179,994 129,299
65878 103280 197,926 146751 50458 13722 41344 27,124
(28,108) (27.868) (56.306)  (30,096)  — — — —
79 519 1223 881 1,369 57 79 444
(28,029) (27.349) (55.083)  (29.215) 1369 57 79 444
37.849 75940 142,843  117.536 51827 13779 41423 27.568
— — — — 6355 — — —
37849 75940 142,843  117.536 58182 13779 41423 27,568
(30) (38) (64) (32— _ _ _
$37.819$ 759028 142779 $ 117504 $ 58,182 $ 13,779 $ 41423 $ 27,568

$ 0708 115§ 2128 2308$ 0.08

$ 070 % 1.14$  2115% 228%  0.08

$135,741 $ 66,194 $ 256,604 $ 235416 $ 84,622 $44312 $ 91,839 $ 54,866

(86,189) (135,764) (347,789) (1,472,868) (79,674) (17,901)  (60,419) (33,535)
(50,358) 48,684 71,582 1,253,877 (17,033) (11,739)  (25,401) (26,433)
96,413 135,670 347,656 201,169 79,721 20,758 61,979 34,743
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Three Months

Six Months Ended Ended Years Ended
June 30, Years Ended December 31, December 31, September 30,
2009 2008 2008 2007 2006 2005 2005 2004

(in thousands, except per share data)
Balance sheet data (at period

end):

Total assets® ........... $2,304,813 $2,081,962 $2,291,317 $1,905,918 $424,077 $318,623  $273,257 $199,945
Liabilities associated with

drilling contracts©® . .. .. 88,909 36,520 96,883 118,017 79,320 58,990 49,932 26,457
Long-term debt, including

current maturities . . .. .. 862,280 767,035 873,655 740,030 68 156 81 420
Total members’ equity .... 1,064,937 637,204 1,039,523 836,357 212,682 154,519 146,142 109,461
Book value per unit ...... 16.80 10.37 16.66 17.10 5.81

(1) Atlas Energy charges gathering fees to its investment partnership wells that are connected to Atlas Pipeline’s gathering
systems. Historically, Atlas Energy in turn paid these fees, plus an additional amount to bring the total gathering charge
up to, generally, 16% of the gas sales price, to Atlas Pipeline in accordance with Atlas Energy’s gathering agreements
with it. Upon the completion of Atlas Energy’s initial public offering, Atlas America assumed Atlas Energy’s obligation
to pay gathering fees to Atlas Pipeline. Atlas Energy is obligated to pay the gathering fees it receives from its investment
partnerships to Atlas America, with the result that Atlas Energy’s gathering revenues and expenses within its partnership
management segment net to $0. Atlas Energy also pays its proportionate share of gathering fees based on its percentage
interest in the well, which are included in gas and oil production expense. Atlas America E & P Operations also owned
several small gathering systems. The expenses associated with these systems are shown as gathering fees on Atlas
Energy’s combined statements of income. Atlas Energy does not own these gathering systems after the completion of its
initial public offering.

(2) The cumulative effect of accounting change results from Atlas Energy’s adoption of FIN 47, “Accounting for
Conditional Asset Retirement Obligations.”

(3) The amounts for the years ended December 31, 2008 and 2007 have been adjusted to reflect Atlas Energy’s adoption of
the Financial Accounting Standards Board Staff Position No. EITF 03-6-1, “Determining Whether Instruments Granted
in Share-Based Payment Transactions Are Participating Securities.”

(4) Net cash flows provided by operating activities and net cash flows used in investing activities and capital expenditures
have been restated for the years ended December 31, 2008, 2007 and 2006, the three months ended December 31, 2005,
and the fiscal years ended September 30, 2005 and 2004 to conform to the current presentation as of June 30, 2009
(see note 4 above). As a result, net cash flows provided by operating activities have been increased by $6.7 million, $4.4
million, $4.1 million, $0.7 million, $1.4 million and $12.3 million for the years ended December 31, 2008, 2007 and
2006, the three months ended December 31, 2005, and the fiscal years ended September 30, 2005 and 2004, respectively,
and net cash flows used in investing activities and capital expenditures has been decreased by the same amount for the
respective periods.

(5) Certain pre-development costs and joint venture receivables previously netted with “Liabilities associated with drilling
contracts” of $20.6 million, $14.7 million, $8.6 million, $3.6 million, $3.6 million and $1.5 million as of June 30 and
December 31, 2008, 2007, 2006 and 2005, and September 30, 2005 and 2004, respectively, have been reclassified from
“Liabilities associated with drilling contracts” to oil and gas properties and accounts receivable to conform to the
presentation of “Total assets” as of June 30, 2009.

(6) The amounts previously included within “Liabilities associated with drilling contracts” in Atlas Energy’s consolidated
financial statements as of December 31, 2008, 2007, 2006 and 2005, and September 30, 2005 and 2004 have been
increased (decreased) by $0.2 million, $(14.5) million, $7.5 million, $(11.5), $(11.1) and $(2.9) million, respectively,
have been reclassified from “Liabilities associated with drilling contracts” to oil and gas properties, accounts receivable
and accrued well drilling and completion costs to conform to the presentation of “Liabilities associated with drilling
contracts” as of June 30, 2009.
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Selected Unaudited Pro Forma Condensed Consolidated Financial Information

The following unaudited pro forma condensed consolidated financial data reflects Atlas America’s historical
results as adjusted on a pro forma basis to give effect to (a) the merger and related transactions, (b) Atlas
Pipeline’s May 2009 disposition of its subsidiaries, Atlas Arkansas Pipeline, LLC and Mid-Continent Arkansas
Pipeline, LLC (which we refer to as the “NOARK Holding Companies”), which collectively own 100% of the
ownership interests in NOARK Pipeline System, Limited Partnership (which we refer to as “NOARK”), which
owns the NOARK gas gathering and interstate pipeline system, for $294.5 million in cash, including $2.5 million
received in July 2009 upon the delivery of the audited financial statements for the NOARK system assets to the
buyer in accordance with the agreement of sale, and (c) Atlas Pipeline’s June 2009 contribution of its Appalachia
Basin natural gas gathering system (which we refer to as the “Appalachia System”) to Laurel Mountain
Midstream, LLC (which we refer to as “Laurel Mountain™), a joint venture between Atlas Pipeline and
subsidiaries of The Williams Companies, Inc. (which we refer to as “Williams”), in return for net proceeds of
$87.8 million in cash, preferred distribution rights entitling Atlas Pipeline to receive payments under a
$25.5 million note and a 49% ownership interest in Laurel Mountain. The unaudited pro forma consolidated
condensed statement of operations information for the twelve months ended December 31, 2008 and the six
months ended June 30, 2009 reflect these transactions as if they occurred as of the beginning of the respective
period. The unaudited pro forma condensed consolidated balance sheet information reflects the merger and
related transactions and Atlas Pipeline’s receipt of an additional $2.5 million in cash in July 2009 from the May
2009 disposition of the NOARK system assets upon the delivery of the audited financial statements for the
NOARK system assets to the buyer in accordance with the agreement of sale as if the transactions occurred as of
June 30, 2009.

Such unaudited pro forma condensed combined financial data is based on the historical financial statements
of Atlas America and Atlas Energy and on publicly available information and certain assumptions and
adjustments as discussed in the section entitled “Unaudited Pro Forma Condensed Consolidated Financial
Information.” This unaudited pro forma condensed combined financial information is provided for illustrative
purposes only and is not necessarily indicative of what the operating results or financial position of Atlas
America or Atlas Energy would have been had the merger and related transactions been completed at the
beginning of the periods or on the dates indicated, nor are they necessarily indicative of any future operating
results or financial position. Atlas America or Atlas Energy may have performed differently had they been
combined during the periods presented. The following should be read in connection with the section of this joint
proxy statement/prospectus entitled “Unaudited Pro Forma Condensed Consolidated Financial Information” and
other information included in or incorporated by reference into this joint proxy statement/prospectus.

Six Months Twelve Months
Ended Ended

June 30, December 31,
2009 2008
(unaudited)
(in thousands, except per share
data)
Statement of Operations Data
Total TEVENUE . . . . o e o e e e e e $648,837 $2,052,925
Net income attributable to common stockholders ................... $ 11,692 $ 38,593
Net income attributable to common stockholders per share:
BasiC .« it $ 0.5 $ 0.50
Diluted .. ... .. . $ 0.15 $ 0.48
As of
June 30, 2009
(unaudited)
(in thousands)
Balance Sheet
TOtal ASSEES . . . v ot et e e e e e $4,581,366
Total Habilities . . . . ..o vttt et e e e e $2.,834,679
StocKhoIders’ €qUILY . ... v vttt ettt $1,746,687
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Comparative Historical and Pro Forma Per Share/Per Unit Information

The following table sets forth selected historical per share information of Atlas America and Atlas Energy
and pro forma combined per share information after giving effect to (a) the merger and related transactions,
(b) Atlas Pipeline’s May 2009 disposition of the NOARK Holding Companies and (c) Atlas Pipeline’s June 2009
disposition of the Appalachia System. The unaudited pro forma condensed consolidated statement of operations
information for the twelve months ended December 31, 2008 and the six months ended June 30, 2009 reflect
these transactions as if they occurred as of the beginning of the respective period. The unaudited pro forma
condensed consolidated balance sheet information reflects the merger and related transactions and Atlas
Pipeline’s receipt of an additional $2.5 million in cash in July 2009 from the May 2009 disposition of the
NOARK system assets upon the delivery of the audited financial statements for the NOARK system assets to the
buyer in accordance with the agreement of sale as if the transactions occurred as of June 30, 2009.

The unaudited pro forma condensed combined financial data is based on the historical financial statements
of Atlas America and Atlas Energy and on publicly available information and certain assumptions and
adjustments as discussed in the section entitled “Unaudited Pro Forma Condensed Consolidated Financial
Information.” This unaudited pro forma condensed combined financial information is provided for illustrative
purposes only and is not necessarily indicative of what the operating results or financial position of Atlas
America or Atlas Energy would have been had the merger and related transactions been completed at the
beginning of the periods or on the dates indicated, nor are they necessarily indicative of any future operating
results or financial position. Atlas America or Atlas Energy may have performed differently had they been
combined during the periods presented. The following should be read in connection with the section of this joint
proxy statement/prospectus entitled “Unaudited Pro Forma Condensed Consolidated Financial Information” and
other information included in or incorporated by reference into this joint proxy statement/prospectus.

Six Months  Twelve Months

Ended Ended
June 30, December 31,
2009 2008
Atlas America Historical Per Share Data
Basic earnings (loss) per common share . .............. ... .. i $ 0.36 $(0.15)
Diluted earnings (loss) per common share . ................c.ooiiuiinnenn... $ 0.35 $(0.15)
Cash dividends declared per common share ... ........ .. ... ... .. .. . ...... — $ 0.16
Book value per common share at end of period .................... .. ... ..., $41.66 $38.24
Atlas Energy Historical Per Unit Data
Basic earnings per COmmon UMt . ... ...oov ettt et $ 0.70 $ 2.12
Diluted earnings per COMMON UNIE . . .. v vttt ettt et e e e e e e $ 0.70 $ 2.11
Cash dividends declared per common Unit . .............ouuiitvrenenennnn.n.. — $ 242
Book value per common unit atend of period ............. ... ... ... ... ... .. $16.80 $16.66
Atlas America Pro Forma Combined Per Share Data
Basic earnings per common Share . .. ...ttt $ 0.15 $ 0.50
Diluted earnings per common share . ............. ...t $ 0.15 $ 0.48
Cash dividends declared per common share ............ ... ... ... . ........ — $ 2.09
Book value per common share at end of period . ................. ... . ....... $22.37
Atlas Energy Equivalent Pro Forma Per Unit Data®®
Basic earnings per COmmon UNit . ... .......uutntnt ettt $ 0.17 $ 0.58
Diluted earnings per COMMON UNIE . ... .vtvt ettt ettt enn $ 0.17 $ 0.56
Cash distributions declared per common unit . .. .............v i, — $ 242
Book value per common unitatend of period ............ ... .. .. . . ... $25.95

(1) Determined using the related Atlas America pro forma combined per share data multiplied by the exchange
ratio of 1.16.
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Comparative Per Share/Per Unit Market Information

The following table presents the last reported sale price of a share of Atlas America common stock, as
reported on NASDAQ), the last reported sale price of an Atlas Energy common unit, as reported on the NYSE,
and the equivalent value of the merger consideration per Atlas Energy common unit, in each case, on April 24,
2009, the last full trading day prior to the public announcement of the proposed merger, and on August 20, 2009,
the last trading day prior to the printing of this joint proxy statement/prospectus for which it was practicable to
include this information. See “Atlas Energy Proposal / Atlas America Proposal 1: The Merger — Comparative
Stock Prices and Dividends and Distributions” for further information about the historical prices of these
securities.

Value of Merger
Consideration
Atlas America Atlas Energy  Per Atlas Energy
% Common Stock Common Units Common Unit®
April 24,2009 . ... $12.41 $14.35 $14.40
August 20,2009 . ... $23.49 $27.01 $27.25

(1) Calculated by multiplying the last reported sale price of Atlas America common stock by the 1.16 per share
exchange ratio.

The market value of the shares of Atlas America common stock to be issued in exchange for Atlas Energy
common units upon the completion of the merger will not be known at the time Atlas America stockholders vote
on the proposal to approve the stock issuance or at the time Atlas Energy unitholders vote on the proposal to
approve merger agreement and the transactions contemplated thereby, including the merger. The exchange ratio
is fixed and will not be adjusted for changes in the stock or unit prices of either company before the merger is
completed.

The above table shows historical stock price comparisons and the equivalent value of the merger
consideration per Atlas Energy common unit. Because the market prices of Atlas America common stock and
Atlas Energy common units will likely fluctuate prior to the merger, these comparisons may not provide
meaningful information to Atlas America stockholders in determining whether to vote for the proposal to
approve the stock issuance, or to Atlas Energy unitholders in determining whether to vote for the proposal to
approve the merger agreement and the transactions contemplated thereby, including the merger. Atlas America
stockholders and Atlas Energy unitholders are encouraged to obtain current market quotations for Atlas America
common stock and Atlas Energy common units and to review carefully the other information contained in this
joint proxy statement/prospectus or incorporated by reference into this joint proxy statement/prospectus in
considering whether to approve the proposals before them. See “Where You Can Find More Information.”
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RISK FACTORS

In addition to the other information included and incorporated by reference into this joint proxy statement/
prospectus, including the matters addressed in the section entitled “Cautionary Statement Regarding Forward-
Looking Statements,” you should carefully consider the following risks before deciding whether to vote for
adoption of the merger agreement and approval of the merger and the other transactions contemplated by the
merger agreement, in the case of Atlas Energy unitholders, or for approval of the stock issuance, in the case of
Atlas America stockholders. In addition, you should read and consider the risks associated with the businesses of
Atlas America and Atlas Energy because these risks will also affect the combined company. The risks associated
with the business of Atlas Energy can be found below and in Atlas Energy’s Annual Report on Form 10-K for the
year ended December 31, 2008, as updated by subsequent Quarterly Reports on Form 10-Q, all of which are
filed with the SEC and incorporated by reference into this joint proxy statement/prospectus. You should also read
and consider the other information in this joint proxy statement/prospectus and the other documents
incorporated by reference into this joint proxy statement/prospectus. See the section entitled “Where You Can
Find More Information.”

Risks Relating to the Merger

The exchange ratio is fixed and will not be adjusted in the event of any change in either the price of Atlas
America common stock or the price of Atlas Energy common units.

If the merger is completed, each Atlas Energy common unit outstanding as of immediately prior to the
effective time will be converted into the right to receive 1.16 shares of Atlas America common stock. This
exchange ratio was fixed in the merger agreement and will not be adjusted for changes in the market price of
either Atlas America common stock or Atlas Energy common units. Changes in the price of Atlas America
common stock prior to the effective time will affect the market value of the merger consideration that Atlas
Energy unitholders will receive in the merger. Stock price changes may result from a variety of factors (many of
which are beyond the control of Atlas America and Atlas Energy), including:

e changes in the company’s businesses, operations and prospects;
e changes in market assessments of the business, operations and prospects of the company;

e market assessments of the likelihood that the merger will be completed, including related
considerations regarding regulatory approvals of the merger;

e interest rates, general market and economic conditions and other factors generally affecting the price of
securities; and

» federal, state and local legislation, governmental regulation and legal developments in the businesses in
which Atlas America and Atlas Energy operate.

The price of Atlas America common stock at the closing of the merger may vary from its price on the date
the merger agreement was executed, on the date of this joint proxy statement/prospectus and on the date of the
special meetings. As a result, the market value represented by the exchange ratio will also vary. For example,
based on the range of closing prices of Atlas America common stock during the period from April 24, 2009, the
last trading day before public announcement of the merger, through August 20, 2009, the latest practicable date
before the date of this joint proxy statement/prospectus, the exchange ratio represented a market value ranging
from a low of $14.40 to a high of $27.25 for each Atlas Energy common unit.

Because the date that the merger is completed will be later than the date of the special meetings, at the time of
your special meeting, you will not know the exact market value of the Atlas America common stock that Atlas
Energy unitholders will receive upon completion of the merger.

If the price of Atlas America common stock increases between the date the merger agreement was signed or
the date of the Atlas America special meeting and the effective time of the merger, Atlas Energy unitholders will
receive shares of Atlas America common stock that have a market value that is greater than the market value of
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such shares when the merger agreement was signed or the date of the Atlas America special meeting,
respectively, and Atlas America will issue shares of its common stock with a market value greater than the
market value calculated pursuant to the exchange ratio on those earlier dates. Therefore, while the exchange ratio
is fixed, Atlas America stockholders cannot be sure of the market value of the consideration that will be paid to
Atlas Energy unitholders upon completion of the merger.

If the price of Atlas America common stock declines between the date the merger agreement was signed or
the date of the Atlas Energy special meeting and the effective time of the merger, including for any of the reasons
described above, Atlas Energy unitholders will receive shares of Atlas America common stock that have a market
value upon completion of the merger that is less than the market value calculated pursuant to the exchange ratio
on the date the merger agreement was signed or on the date of the Atlas Energy special meeting, respectively.
Therefore, while the number of Atlas America shares to be issued in the merger is fixed, Atlas Energy
unitholders cannot be sure of the market value of the Atlas America common stock they will receive upon
completion of the merger or the market value of Atlas America common stock at any time after the completion of
the merger.

There will be material differences between the current rights of Atlas Energy unitholders and the rights they
can expect to have as Atlas America stockholders.

Atlas Energy unitholders will receive Atlas America common stock in the merger and will become Atlas
America stockholders. As Atlas America stockholders, their rights as stockholders will be governed by the Atlas
America charter and bylaws. In addition, whereas Atlas Energy is currently a Delaware limited liability
company, governed by the Delaware Limited Liability Company Act, Atlas America is a Delaware corporation,
governed by the Delaware General Corporation Law. As a result, there will be material differences between the
current rights of Atlas Energy unitholders and the rights they can expect to have as Atlas America stockholders,
as well as differences in how stockholders and unitholders are taxed. For example, profits at Atlas Energy flow
through Atlas Energy and are taxed once, at the unitholder level, regardless of whether distributions are made to
Atlas Energy unitholders. After the merger, profits of the combined company will be subject to tax at the
corporation level, and potentially again, if and when distributed to Atlas America stockholders at the stockholder
level. In addition, after the merger, the combined company will have a classified board, with directors elected for
a three-year term on a staggered basis, whereas all Atlas Energy directors are currently elected every year for an
annual term. For a discussion of other material differences, see “Comparison of Rights of Atlas America
Stockholders and Atlas Energy Unitholders.”

The combined company may fail to realize the anticipated cost savings, growth opportunities and synergies
and other benefits anticipated from the merger, which could adversely affect the value of Atlas America
common stock.

Atlas America and Atlas Energy currently operate as separate public companies. The success of the merger
will depend, in part, on our ability to realize the anticipated synergies and growth opportunities from combining
the businesses, as well as the projected stand-alone cost savings and revenue growth trends identified by each
company. In addition, on a combined basis, Atlas America and Atlas Energy expect to benefit from operational
synergies resulting from the consolidation of capabilities and elimination of redundancies as well as greater
efficiencies from increased scale. Management also intends to focus on revenue synergies for the combined
entity. However, management must successfully combine the businesses of Atlas America and Atlas Energy in a
manner that permits these cost savings and synergies to be realized. In addition, it must achieve the anticipated
savings without adversely affecting current revenues and our investments in future growth. If it is not able to
successfully achieve these objectives, the anticipated cost savings, revenue growth and synergies may not be
realized fully or at all, or may take longer to realize than expected.
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The receipt of the merger consideration will be taxable for U.S. federal income tax purposes and Atlas Energy
unitholders could recognize tax gain or have tax liability in excess of the merger consideration received.

Atlas Energy unitholders generally will recognize gain with respect to the exchange of Atlas Energy
common units for shares of Atlas America common stock in the merger in an amount equal to the excess of
(1) each Atlas Energy unitholder’s “amount realized” for U.S. federal income tax purposes, which equals the sum
of the fair market value of the shares of Atlas America common stock and any cash received in lieu of fractional
shares (including any amounts of cash withheld), plus his or her share of Atlas Energy’s pre-merger liabilities,
over (2) such Atlas Energy unitholder’s aggregate adjusted tax basis in his or her Atlas Energy common units
(including basis attributable to his or her share of Atlas Energy’s pre-merger liabilities). Atlas Energy unitholders
generally will recognize a loss to the extent that the amount of their basis described in clause (2) above exceeds
the amount realized described in clause (1) above.

Because the “amount realized” includes the amount of Atlas Energy’s liabilities allocated to each Atlas
Energy unitholder immediately prior to the merger, it is possible that the amount of gain Atlas Energy
unitholders recognize, or even their resulting tax liability, could exceed the fair market value of the shares of
Atlas America common stock plus any cash they receive, perhaps by a significant amount. The application of
other, complicated tax rules also may give rise to adverse tax consequences to Atlas Energy unitholders. Because
the tax consequences of the merger to an Atlas Energy unitholder will depend on his or her particular factual
circumstances and are uncertain in some material respects, Atlas Energy unitholders should consult their tax
advisors regarding the potential tax consequences of exchanging Atlas Energy common units for shares of Atlas
America common stock in the merger.

Atlas Energy unitholders will be allocated taxable income and gain of Atlas Energy through the time of the
merger and will not receive any additional distributions attributable to that income.

Atlas Energy unitholders will be allocated their proportionate share of Atlas Energy’s taxable income and
gain for the period ending at the time of the merger. Atlas Energy unitholders will have to report such income
even though they will not receive any additional cash distributions from Atlas Energy attributable to such
income. Such income, however, will be included in the tax basis of the units held by such Atlas Energy
unitholders, and thus reduce their gain (or increase their loss) recognized as a result of the merger.

Lawsuits have been filed against Atlas Energy, Atlas America, and certain officers and directors of both
companies challenging the merger, and any adverse judgment for monetary damages could have a material
adverse effect on the operations of the combined company after the merger.

Atlas Energy, Atlas America, and certain officers and directors of both companies are named defendants in
a consolidated purported class action lawsuit brought by Atlas Energy unitholders in Delaware Chancery Court
generally alleging claims of breach of fiduciary duty in connection with the merger transaction. The complaint
alleges that the defendants breached purported fiduciary duties owed to the public unitholders by negotiating and
executing a merger agreement that allegedly provides unfair consideration to the public unitholders and that was
reached pursuant to an allegedly unfair negotiating process between the special committee of Atlas Energy and
Atlas America. The complaint also alleges that the defendants have failed to disclose material information
regarding the merger. Plaintiffs initially filed five separate purported class actions, and the Chancery Court
issued an order of consolidation on June 15, 2009. Plaintiffs filed a Verified Consolidated Class Action
Complaint on July 1, 2009, which has superseded all prior complaints. On July 27, 2009, the Chancery Court
granted the parties’ scheduling stipulation, setting a preliminary injunction hearing for September 4, 2009. The
lawsuit originally sought monetary damages or injunctive relief, or both. However, on August 7, 2009, Plaintiffs
advised the Chancery Court by letter that they were not pursuing their motion for a preliminary injunction, and
requested that the September 4, 2009 hearing date be removed from the Court’s calendar. Plaintiffs have advised
counsel for the defendants that plaintiffs intend to continue to pursue the action for monetary damages after the
merger is completed. Predicting the outcome of this lawsuit is difficult.
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One of the conditions to the completion of the merger is that no judgment, order, injunction, decision,
opinion or decree issued by a court or other governmental entity that makes the merger illegal or prohibits the
consummation of the merger shall be in effect. A preliminary injunction could have delayed or jeopardized the
completion of the merger, and an adverse judgment granting permanent injunctive relief could have indefinitely
enjoined completion of the merger. An adverse judgment for monetary damages could have a material adverse
effect on the operations of the combined company after the merger.

The merger is subject to various closing conditions, and any delay in completing the merger may reduce or
eliminate the benefits expected.

The merger is subject to the satisfaction of a number of other conditions beyond the parties’ control that
may prevent, delay or otherwise materially adversely affect the completion of the transaction. On May 15, 2009,
early termination of the waiting period under the HSR Act was granted. In July 2009, two other conditions to
completion of the merger were satisfied. On July 10, 2009, Atlas Energy received the requisite consent from its
lenders to amend the Atlas Energy credit agreement to permit the merger, and on July 13, 2009, the Atlas
America stockholders approved an amendment to the Atlas America charter to increase the number of authorized
shares of Atlas America common stock so that Atlas America has sufficient authorized shares to complete the
merger. Atlas America and Atlas Energy cannot predict with certainty, however, whether and when any of the
other conditions to completion of the merger will be satisfied. Any delay in completing the merger could cause
the combined company not to realize, or delay the realization, of some or all of the benefits that the companies
expect to achieve from the transaction.

Failure to complete the merger or delays in completing the merger could negatively affect the price of Atlas
Energy common units and Atlas America common stock and each company’s future business and operations.

If the merger is not completed for any reason, Atlas America and Atlas Energy may be subject to a number
of material risks, including the following:

* the individual companies will not realize the benefits expected from the merger, including a potentially
enhanced financial and competitive position;

» the price of the Atlas Energy common units or the Atlas America common stock may decline to the
extent that the current market price of these securities reflects a market assumption that the merger will
be completed; and

* some costs relating to the merger must be paid even if the merger is not completed.

The issuance of shares of Atlas America common stock to Atlas Energy unitholders in the merger will
substantially reduce the percentage ownership interests of Atlas America stockholders in Atlas America.

If the merger is completed, Atlas America and Atlas Energy expect that, based on Atlas Energy common
units outstanding as of the record date for the special meetings, Atlas America will issue approximately
38.8 million shares of Atlas America common stock in the merger. In addition, approximately 3.0 million shares
of Atlas America common stock will be reserved for issuance upon conversion of former Atlas Energy equity
awards. As a result, the former Atlas Energy unitholders (other than Atlas America and Atlas Energy
Management, which will not receive Atlas America stock in the merger) are expected to own approximately
49.6% of the outstanding shares of Atlas America common stock outstanding after the merger, and the Atlas
America stockholders as of immediately prior to the merger are expected to own approximately 50.4% of the
outstanding shares of Atlas America common stock outstanding after the merger. The merger will therefore result
in a significant reduction in the relative percentage interests of current Atlas America stockholders in earnings,
voting, liquidation value and book and market value.

The market price of the Atlas America common stock and the results of operations of Atlas America after the
merger may be affected by factors different from those affecting Atlas Energy or Atlas America currently.

The businesses of Atlas America and Atlas Energy, while similar in many respects, also have some
differences, and, accordingly, the results of operations of Atlas America following the merger and the market
price of Atlas America common stock following the merger may be affected by factors different from those
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currently affecting the independent results of operations and market prices of each of Atlas America and Atlas
Energy. As a holder of Atlas America common stock following the merger, you will be subject to the risks and
liabilities affecting these other businesses, including those of Atlas Pipeline Holdings and Atlas Pipeline, as well
as those of Atlas Energy. For a discussion of the businesses of Atlas America, Atlas Energy, Atlas Pipeline
Holdings and Atlas Pipeline and certain factors to consider in connection with those businesses, see “Risk
Factors — Risks Relating to Atlas America,” “Risk Factors — Risks Relating to the Business of Atlas Energy,”
“Risk Factors — Risks Relating to the Business of Atlas Pipeline Holdings and Atlas Pipeline,” and “Information
about Atlas America” and read the documents incorporated by reference in this joint proxy statement/prospectus
and referred to under “Where You Can Find More Information.”

The pro forma financial statements are presented for illustrative purposes only and may not be an indication
of the combined company’s financial condition or results of operations following the transaction.

The pro forma financial statements contained in this joint proxy statement/prospectus are presented for
illustrative purposes only and may not be an indication of the combined company’s financial condition or results
of operations following the merger for several reasons. The pro forma financial statements have been derived
from the historical financial statements of Atlas America and Atlas Energy and adjustments and assumptions
have been made regarding the combined company after giving effect to the transaction. The information upon
which these adjustments and assumptions have been made is preliminary, and these kinds of adjustments and
assumptions are difficult to make with accuracy. Moreover, the pro forma financial statements do not reflect all
costs that are expected to be incurred by the combined company in connection with the transaction. As a result,
the actual financial condition and results of operations of the combined company following the merger may not
be consistent with, or evident from, these pro forma financial statements.

The assumptions used in preparing the pro forma financial information may not prove to be accurate, and
other factors may affect the combined company’s financial condition or results of operations following the
transaction. Any decline or potential decline in the combined company’s financial condition or results of
operations may cause significant variations in the stock price of the combined company. See “Unaudited Pro
Forma Condensed Consolidated Financial Information.”

Financial forecasts involve risks, uncertainties and assumptions, many of which are beyond the control of
Atlas America and Atlas Energy. As a result, financial forecasts may not be realized and are not necessarily
indicative of actual future results.

The financial forecasts of Atlas America and Atlas Energy contained in this joint proxy statement/
prospectus involve risks, uncertainties and assumptions and are not a guarantee of performance. The future
financial results of Atlas America, Atlas Energy and, if the merger is completed, the combined company, may
materially differ from those expressed in the financial forecasts due to factors that are beyond Atlas America’s
and Atlas Energy’s ability to control or predict. Neither Atlas America nor Atlas Energy can provide any
assurance that the financial forecasts will be realized or that their respective future financial results will not
materially vary from the financial forecasts. Because the financial forecasts cover multiple years, the information
by its nature becomes subject to greater uncertainty with each successive year. The financial forecasts do not take
into account any circumstances or events occurring after the date they were prepared.

More specifically, the financial forecasts:

* necessarily make numerous assumptions, many of which are beyond the control of Atlas America and
Atlas Energy and may not prove to be accurate;

e do not necessarily reflect revised prospects for Atlas America’s and Atlas Energy’s businesses, changes
in general business or economic conditions, or any other transaction or event that has subsequently
occurred or that may occur and that was not anticipated at the time the forecasts were prepared; and

e are not necessarily indicative of actual future results, which may be significantly more favorable or less
favorable than reflected in the forecasts.
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The financial forecasts were not prepared with a view toward public disclosure or compliance with
published guidelines of the SEC or the American Institute of Certified Public Accountants for preparation and
presentation of prospective financial information or GAAP and do not reflect the effect of any proposed or other
changes in GAAP that may be made in the future. In addition, the financial forecasts were developed from
historical financial statements and do not give effect to any changes or expenses as a result of the merger or any
other effects of the merger. See “Atlas Energy Proposal / Atlas America Proposal 1: The Merger — Certain
Projections.” Inclusion of financial forecasts in this joint proxy statement/prospectus should not be regarded as a
representation to Atlas America stockholders or Atlas Energy unitholders that the financial forecasts will be
achieved or would have been achieved absent the merger. Neither Atlas America nor Atlas Energy undertakes to
update any such forecasts.

Some of the conditions to the merger may be waived by Atlas America or Atlas Energy without resoliciting
equityholder approval of the proposals approved by them.

Some of the conditions set forth in the merger agreement may be waived by Atlas America or Atlas Energy,
subject to the agreement of the other party in specific cases. See “The Merger Agreement — Waiver and
Amendment.” If any conditions are waived, Atlas America and Atlas Energy will evaluate whether amendment
of this joint proxy statement/prospectus and resolicitation of proxies is warranted. If the board of directors of
Atlas America or Atlas Energy determines that resolicitation of their respective stockholders or unitholders is not
warranted, the applicable company will have the discretion to complete the transaction without seeking further
stockholder or unitholder approval.

The directors and officers of Atlas America and Atlas Energy may have interests that are in addition to, or
differ from, your interests.

Certain officers and directors of Atlas America are also directors and officers of Atlas Energy. For example,
Edward E. Cohen and Jonathan Z. Cohen are directors of both Atlas America and Atlas Energy. In addition, the
following officers hold positions at both Atlas America and Atlas Energy:

Officer Atlas America Atlas Energy

Edward E.Cohen ............... Chairman, Chief Executive Chief Executive Officer
Officer, President

Jonathan Z. Cohen .............. Vice Chairman Vice Chairman

Matthew Jones ................. Chief Financial Officer Chief Financial Officer

Jeffrey C. Simmons ............. Executive Vice President Senior Vice President

Frank Carolas .................. Executive Vice President Senior Vice President

Sean P. McGrath ............... Chief Accounting Officer Chief Accounting Officer

DanielHerz ................... Senior Vice President — Senior Vice President — Corporate
Corporate Development Development

Lisa Washington ............... Senior Vice President, Chief Legal Senior Vice President, Chief Legal
Officer, Secretary Officer, Secretary

James D. Toth ................. Treasurer Treasurer

In considering the recommendation of the Atlas America board for the proposal to approve the stock
issuance or the recommendation of the Atlas Energy board for the proposal to adopt the merger agreement and
approve the transactions contemplated therein, including the merger, you should consider that the executive
officers and directors of Atlas America and Atlas Energy may have interests that differ from, or are in addition
to, their interests as Atlas America stockholders or Atlas Energy unitholders generally. These interests include
the following:

e such executive officers and directors have the right to indemnification under the respective
organizational documents of such entity and the merger agreement;
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e certain directors will continue to serve on the board of directors of the combined company, including
Edward E. Cohen and Jonathan Z. Cohen, Chief Executive Officer and Vice Chairman, respectively, of
both Atlas America and Atlas Energy, the six independent directors serving on the Atlas America
board of directors at the time the merger is consummated and the four independent directors serving on
the Atlas Energy board of directors at the time the merger is consummated;

» each outstanding restricted unit, phantom unit and unit option of Atlas Energy held by such executive
officers and directors will be converted in the merger into an equivalent restricted share, phantom share
and stock option of Atlas America, respectively, with adjustments in the number of shares and exercise
price to reflect the exchange ratio, but otherwise on the same terms and conditions as were applicable
prior to the merger;

e certain Atlas America directors and executive officers own Atlas Energy common units; and

e certain Atlas Energy directors and executive officers own Atlas America common stock.

See “Atlas Energy Proposal / Atlas America Proposal 1: The Merger — Interests of Atlas America Directors
and Executive Officers in the Merger” and “Atlas Energy Proposal / Atlas America Proposal 1: The Merger —
Interests of Atlas Energy Directors and Executive Officers in the Merger.”

Risks Relating to Atlas America
Atlas America may pay a limited dividend or no dividend to its stockholders.

After the merger, Atlas America may pay a limited dividend, or no dividend, to its stockholders. The
determination of the amount of future dividends on Atlas America common stock, if any, will be determined
solely by the Atlas America board of directors, based upon its analysis of factors that it deems relevant.
Generally, these factors include Atlas America’s results of operations, financial condition, capital requirements
and investment opportunities.

The Amended and Restated Operating Agreement of Atlas Energy (which we refer to as the “Atlas Energy
operating agreement”) requires that, within 45 days after the end of each quarter, Atlas Energy distribute all of its
“available cash” to unitholders. “Available cash” is defined in the Atlas Energy operating agreement as all cash
on hand at the end of the quarter plus cash on hand from working capital borrowings made after the end of the
quarter, less the amount of cash that the Atlas Energy board of directors determines in its discretion is necessary
or appropriate to provide for the proper conduct of business (including reserves for future capital expenditures
and credit needs), comply with applicable law and any of Atlas Energy’s debt instruments or other contracts,
including the merger agreement, and certain other considerations, including reserving funds for future quarterly
distributions.

Following consummation of the merger, Atlas America stockholders, including former Atlas Energy
unitholders who become holders of Atlas America common stock as a result of the merger, may not receive
dividends.

Atlas America may issue additional shares of common stock without the approval of Atlas America
stockholders, which may dilute Atlas America common stockholders’ existing ownership interests and could
depress the market price of Atlas America common stock.

The Atlas America charter authorizes Atlas America to issue 114 million shares of common stock, of which
approximately 78.1 million shares will be outstanding upon consummation of the merger. Atlas America may
issue shares of its common stock or other securities from time to time as consideration for acquisitions and
investments. If any such acquisition or investment is significant, the number of shares of Atlas America common
stock, or the number or aggregate principal amount, as the case may be, of other securities that Atlas America
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may issue may in turn be substantial. The issuance of additional shares of Atlas America common stock or other
securities may have the following effects:

e the proportionate ownership of the existing common stockholders’ interest in Atlas America may
decrease;

» the relative voting strength of each previously outstanding share of common stock may be diminished;
and

e the market price of Atlas America common stock may decline.

Atlas America may issue shares of preferred stock in the future, which could make it difficult for another
company to acquire Atlas America or could otherwise adversely affect holders of Atlas America common
stock, which could depress the price of Atlas America common stock.

The Atlas America charter authorizes Atlas America to issue up to 1,000,000 shares of one or more series of
preferred stock. The Atlas America board of directors has the authority to determine the preferences, limitations
and relative rights of shares of preferred stock and to fix the number of shares constituting any series and the
designation of such series, without any further vote or action by Atlas America stockholders. Atlas America
preferred stock could be issued with voting, liquidation, dividend and other rights superior to the rights of Atlas
America common stock. The potential issuance of preferred stock may delay or prevent a change in control of
Atlas America, discouraging bids for Atlas America common stock at a premium over the market price, and
materially and adversely affect the market price and the voting and other rights of the holders of Atlas America
common stock.

Atlas America could be liable for taxes in connection with its tax matters agreement with Resource America.

In connection with the initial public offering of Atlas America common stock in 2004, Atlas America
entered into a tax matters agreement with Resource America, which agreement governs Atlas America’s
respective rights, responsibilities, and obligations with respect to tax liabilities and benefits. In general, under the
tax matters agreement:

* Resource America is responsible for any U.S. federal income taxes of the affiliated group for U.S.
federal income tax purposes of which Resource America is the common parent. With respect to any
periods beginning after Atlas America’s initial public offering, it is responsible for any U.S. federal
income taxes attributable to Atlas America or any of its subsidiaries.

* Resource America is responsible for any U.S. state or local income taxes reportable on a consolidated,
combined or unitary return that includes Resource America or one of its subsidiaries, on the one hand,
and Atlas America or one of its subsidiaries, on the other hand. However, in the event that Atlas
America or one of its subsidiaries is included in such a group for U.S. state or local income tax
purposes for periods (or portions thereof) beginning after the date of the initial public offering, Atlas
America is responsible for its portion of such income tax liability as if it and its subsidiaries had filed a
separate tax return that included only it and its subsidiaries for that period (or portion of a period).

* Resource America is responsible for any U.S. state or local income taxes reportable on returns that
include only Resource America and its subsidiaries (excluding Atlas America and its subsidiaries), and
Atlas America is responsible for any U.S. state or local income taxes filed on returns that include only
Atlas America and its subsidiaries.
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Atlas America has guaranteed certain debt of Atlas Pipeline Holdings and therefore will be liable for this debt
if Atlas Pipeline Holdings is unable to meet its obligations. In addition, Atlas America holds two promissory
notes from Atlas Pipeline Holdings, and Atlas America may not be paid if Atlas Pipeline Holdings defaults.

On June 1, 2009, Atlas Pipeline Holdings entered into an amendment to its revolving credit facility, dated as
of July 26, 2006, with Wachovia Bank, National Association, as administrative agent, and the lenders thereunder.
In connection with the execution of the amendment, Atlas Pipeline Holdings agreed to immediately repay
$30 million of the approximately $46 million outstanding indebtedness under the credit facility, such that
approximately $16 million currently remains outstanding. Atlas Pipeline Holdings agreed to repay $4 million of
the remaining $16 million on each of July 13, 2009, October 13, 2009 and January 13, 2010, with the balance of
indebtedness being due on the original maturity date of April 13, 2010. In connection with the execution of this
amendment, Atlas America agreed to guarantee the remaining debt outstanding under the credit facility.
Accordingly, if Atlas Pipeline Holdings is unable to make such payments, Atlas America, as guarantor, will be
responsible for such payment, which guaranty has a cap equal to $17.5 million. Pursuant to this guaranty, Atlas
America made a $4 million payment in respect of a payment due on July 13, 2009 under the Atlas Pipeline
Holdings credit agreement.

Atlas Pipeline Holdings” $30 million repayment was funded from the proceeds of (i) a loan from Atlas
America in the amount of $15 million, with an interest rate of 12% per annum and a maturity date the
day following the day Atlas Pipeline Holdings pays all outstanding indebtedness due under the credit facility, and
(ii) the purchase by Atlas Pipeline of $15 million of preferred equity in a newly formed subsidiary of Atlas
Pipeline Holdings. Moreover, in consideration of Atlas America’s guaranty, Atlas Pipeline Holdings issued to
Atlas America an additional promissory note, in which the amount payable under the note equals the interest that
would be payable on a loan with a principal amount equal to the outstanding indebtedness under Atlas Pipeline
Holdings’ credit facility, where the interest rate equals 3.75% per annum and accrues quarterly. The maturity
date on this note is the day following the day Atlas Pipeline Holdings pays all outstanding indebtedness due
under the credit facility. Both promissory notes issued by Atlas Pipeline Holdings to Atlas America are
payable-in-kind until their maturity date. If Atlas Pipeline Holdings defaults on either note, Atlas America may
not receive any of the principal or interest due under such notes.

Risks Relating to the Business of Atlas Energy

Atlas America is a holding company and has no direct operations and no significant assets other than cash
and its ownership interests in Atlas Energy, Atlas Pipeline Holdings and Atlas Pipeline. Therefore, risks to the
business of Atlas Energy are also risks to Atlas America. Set forth below are the material risks to the business
and results of operations of Atlas Energy, which risks could negatively affect Atlas America’s results of
operations and business.

If commodity prices decline significantly, Atlas Energy’s revenue, profitability and cash flow from operations
will decline.

Atlas Energy’s revenue, profitability and cash flow substantially depend upon the prices and demand for
natural gas and oil. The natural gas and oil markets are very volatile and a drop in prices can significantly affect
its financial results and impede its growth. Changes in natural gas and oil prices will have a significant impact on
the value of its reserves and on its cash flow. Prices for natural gas and oil may fluctuate widely in response to
relatively minor changes in the supply of and demand for natural gas or oil, market uncertainty and a variety of
additional factors that are beyond its control, such as:

* the level of the domestic and foreign supply and demand;
e the price and level of foreign imports;

e the level of consumer product demand;
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e weather conditions and fluctuating and seasonal demand;
e overall domestic and global economic conditions;

* political and economic conditions in natural gas and oil producing countries, including those in the
Middle East and South America;

e the ability of members of the Organization of Petroleum Exporting Countries to agree to and maintain
oil price and production controls;

* the impact of the U.S. dollar exchange rates on natural gas and oil prices;

* technological advances affecting energy consumption;

* domestic and foreign governmental relations, regulations and taxation;

e the impact of energy conservation efforts;

e the cost, proximity and capacity of natural gas pipelines and other transportation facilities; and

* the price and availability of alternative fuels.

In the past, the prices of natural gas and oil have been extremely volatile, and Atlas America expects this
volatility to continue. For example, during the year ended December 31, 2008, the NYMEX Henry Hub natural
gas index price ranged from a high of $13.11 per MMBtu to a low of $6.47 per MMBtu, and West Texas
Intermediate oil prices ranged from a high of $134.02 per Bbl to a low of $42.04 per Bbl.

A decrease in natural gas prices could subject Atlas Energy’s oil and gas properties to a non-cash impairment
loss under generally accepted accounting principles.

Generally accepted accounting principles require oil and gas properties and other long-lived assets to be
reviewed for impairment whenever events or changes in circumstances indicate that their carrying amounts may
not be recoverable. Long-lived assets are reviewed for potential impairments at the lowest levels for which there
are identifiable cash flows that are largely independent of other groups of assets. Atlas Energy tests its oil and gas
properties on a field-by-field basis, by determining if the historical cost of proved properties less the applicable
accumulated depletion, depreciation and amortization and abandonment is less than the estimated expected
undiscounted future cash flows. The expected future cash flows are estimated based on Atlas Energy’s own
economic interests and Atlas Energy’s plans to continue to produce and develop proved reserves. Expected future
cash flow from the sale of production of reserves is calculated based on estimated future prices. Atlas Energy
estimates prices based on current contracts in place at the impairment testing date, adjusted for basis differentials
and market related information, including published futures prices. The estimated future level of production is
based on assumptions surrounding future levels of prices and costs, field decline rates, market demand and
supply, and the economic and regulatory climates. Accordingly, further declines in the price of natural gas may
cause the carrying value of Atlas Energy’s oil and gas properties to exceed the expected future cash flows, and a
non-cash impairment loss would be required to be recognized in the financial statements for the difference
between the estimated fair market value (as determined by discounted future cash flows) and the carrying value
of the assets.

Unless Atlas Energy replaces its reserves, its reserves and production will decline, which would reduce its cash
flow from operations and income.

Producing natural gas reservoirs generally are characterized by declining production rates that vary
depending upon reservoir characteristics and other factors. Based on Atlas Energy’s December 31, 2008 reserve
report, its average annual decline rate for proved developed producing reserves is approximately 7.8% during the
first five years, approximately 5.3% in the next five years and less than 5.5% thereafter. Because Atlas Energy’s
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total estimated proved reserves include proved undeveloped reserves at December 31, 2008, production will
decline at this rate even if those proved undeveloped reserves are developed and the wells produce as expected.
This rate of decline will change if production from Atlas Energy’s existing wells declines in a different manner
than it has estimated and can change when it drills additional wells, makes acquisitions and under other
circumstances. Thus, Atlas Energy’s future natural gas reserves and production and, therefore, its cash flow and
income are highly dependent on its success in efficiently developing and exploiting its current reserves and
economically finding or acquiring additional recoverable reserves. Atlas Energy’s ability to find and acquire
additional recoverable reserves to replace current and future production at acceptable costs depends on its
generating sufficient cash flow from operations and other sources of capital, principally its sponsored investment
partnerships, all of which are subject to the risks discussed elsewhere in this section.

Atlas Energy’s estimated reserves are based on many assumptions that may prove to be inaccurate. Any
material inaccuracies in these reserve estimates or underlying assumptions will materially affect the quantities
and present value of its reserves.

Underground accumulations of natural gas and oil cannot be measured in an exact way. Natural gas and oil
reserve engineering requires subjective estimates of underground accumulations of natural gas and oil and
assumptions concerning future natural gas prices, production levels, and operating and development costs. As a
result, estimated quantities of proved reserves and projections of future production rates and the timing of
development expenditures may prove to be inaccurate. Atlas Energy’s independent petroleum engineers prepare
estimates of its proved reserves. Over time, its internal engineers may make material changes to reserve estimates
taking into account the results of actual drilling and production. Some of its reserve estimates are made without
the benefit of a lengthy production history, which are less reliable than estimates based on a lengthy production
history. Also, Atlas Energy makes certain assumptions regarding future natural gas prices, production levels, and
operating and development costs that may prove incorrect. Any significant variance from these assumptions by
actual figures could greatly affect Atlas Energy’s estimates of reserves, the economically recoverable quantities
of natural gas and oil attributable to any particular group of properties, the classifications of reserves based on
risk of recovery and estimates of the future net cash flows. Atlas Energy’s PV-10 is calculated using natural gas
prices that include its physical hedges but not its financial hedges. Numerous changes over time to the
assumptions on which its reserve estimates are based, as described above, often result in the actual quantities of
natural gas and oil it ultimately recovers being different from its reserve estimates.

The present value of future net cash flows from Atlas Energy’s proved reserves is not necessarily the same
as the current market value of its estimated natural gas reserves. Atlas Energy bases the estimated discounted
future net cash flows from its proved reserves on prices and costs in effect on the day of estimate. However,
actual future net cash flows from its natural gas properties also will be affected by factors such as:

* actual prices it receives for natural gas;

e the amount and timing of actual production;

e the amount and timing of its capital expenditures;

e supply of and demand for natural gas; and

e changes in governmental regulations or taxation.

The timing of both Atlas Energy’s production and its incurrence of expenses in connection with the

development and production of natural gas properties will affect the timing of actual future net cash flows from
proved reserves, and thus their actual present value. In addition, the 10% discount factor it uses when calculating

discounted future net cash flows may not be the most appropriate discount factor based on interest rates in effect
from time to time and risks associated with it or the natural gas and oil industry in general.

Any significant variance in its assumptions could materially affect the quantity and value of reserves, the
amount of PV-10, and Atlas Energy’s financial condition and results of operations. In addition, its reserves or
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PV-10 may be revised downward or upward based upon production history, results of future exploitation and
development activities, prevailing natural gas and oil prices and other factors. A material decline in prices paid
for its production can reduce the estimated volumes of its reserves because the economic life of its wells could
end sooner. Similarly, a decline in market prices for natural gas or oil may reduce its PV-10. Any of these
negative effects on its reserves or PV-10 may decrease the value of Atlas America’s investment in Atlas Energy.

Atlas Energy will be required to make substantial capital expenditures to increase its asset base. If Atlas
Energy is unable to obtain needed capital or financing on satisfactory terms, its revenues will decline.

The natural gas and oil industry is capital intensive. Atlas Energy intends to finance its future capital
expenditures with capital raised through equity and debt offerings, its investment partnerships, cash flow from
operations and bank borrowings. If Atlas Energy is unable to obtain sufficient capital funds on satisfactory terms,
it may be unable to increase or maintain its inventory of properties and reserve base, or be forced to curtail
drilling or other activities. As a result, Atlas Energy’s revenues will decline and its ability to service its debt may
be diminished. If Atlas Energy does not make sufficient or effective expansion capital expenditures, including
with funds from third-party sources, it will be unable to expand its business operations.

The scope and costs of the risks involved in making acquisitions may prove greater than estimated at the time
of the acquisition.

Any acquisition involves potential risks, including, among other things:
* mistaken assumptions about revenues and costs, including synergies;
e significant increases in its indebtedness and working capital requirements;
e an inability to integrate successfully or timely the businesses it acquires;
e the assumption of unknown liabilities;
e limitations on rights to indemnity from the seller;
e the diversion of management’s attention from other business concerns;
e increased demands on existing personnel;
e customer or key employee losses at the acquired businesses; and
» the failure to realize expected growth or profitability.
The scope and cost of these risks may ultimately be materially greater than estimated at the time of the

acquisition. Further, Atlas Energy’s future acquisition costs may be higher than those it has achieved historically.
Any of these factors could adversely affect Atlas Energy’s future growth.

Atlas Energy may be unsuccessful in integrating the operations from any future acquisitions with its
operations and in realizing all of the anticipated benefits of these acquisitions.

Atlas Energy has an active, ongoing program to identify other potential acquisitions. The integration of
previously independent operations can be a complex, costly and time-consuming process. The difficulties of
combining these systems, as well as any operations it may acquire in the future, with it include, among other
things:

e operating a significantly larger combined entity;
» the necessity of coordinating geographically disparate organizations, systems and facilities;
e integrating personnel with diverse business backgrounds and organizational cultures;

* consolidating operational and administrative functions;
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* integrating internal controls, compliance under the Sarbanes-Oxley Act of 2002 and other corporate
governance matters;

* the diversion of management’s attention from other business concerns;
e customer or key employee loss from the acquired businesses;
e asignificant increase in its indebtedness; and

* potential environmental or regulatory liabilities and title problems.

Costs incurred and liabilities assumed in connection with an acquisition and increased capital expenditures
and overhead costs incurred to expand its operations could harm its business or future prospects, and result in
significant decreases in its gross margin and cash flows.

The DTE Gas & Oil Company acquisition has substantially changed Atlas Energy’s business, making it
difficult to evaluate its business based upon its historical financial information.

In June 2007, Atlas Energy acquired DTE Gas & Oil Company, now known as Atlas Gas & Oil Company,
from DTE Energy Company (which we refer to as “DTE Energy”) for approximately $1.3 billion in cash. This
acquisition has significantly increased Atlas Energy’s size, redefined its business plan, expanded its geographic
market and resulted in large increases to its revenues and expenses. As a result of this acquisition, and Atlas
Energy’s continued plan to acquire and integrate additional companies that it believes present attractive
opportunities, Atlas Energy’s financial results for any period or changes in its results across periods may
continue to dramatically change. Its historical financial results, therefore, should not be relied upon to accurately
predict its future operating results, thereby making the evaluation of its business more difficult.

Atlas Energy has limited experience in drilling wells to the Marcellus Shale, less information regarding
reserves and production decline rates in the Marcellus Shale than in other areas of its Appalachian operations
and wells drilled to the Marcellus Shale generally will be deeper, more expensive and more susceptible to
mechanical problems in drilling and completing than wells in the other areas.

Atlas Energy has limited experience in drilling development wells to the Marcellus Shale. As of June 30,
2009, Atlas Energy had drilled 163 wells to the Marcellus Shale, 145 of which have been turned on-line, but
those wells have been producing for only a short period of time. Other operators in the Appalachian Basin also
have limited experience in drilling wells to the Marcellus Shale. Thus, Atlas Energy has much less information
with respect to the ultimate recoverable reserves and the production decline rate in the Marcellus Shale than it
has in its other areas of operation. In addition, the wells to be drilled in the Marcellus Shale will be drilled deeper
than its other primary areas, which makes the Marcellus Shale wells more expensive to drill and complete. The
wells will also be more susceptible to mechanical problems associated with the drilling and completion of the
wells, such as casing collapse and lost equipment in the wellbore. In addition, the fracturing of the Marcellus
Shale will be more extensive and complicated than fracturing the geological formations in Atlas Energy’s other
areas of operation and requires greater volumes of water than conventional gas wells. The management of water
and the treatment of produced water from Marcellus Shale wells may be more costly than the management of
produced water from other geologic formations.

Atlas Energy has a substantial amount of indebtedness that could adversely affect its financial position.

Atlas Energy currently has a substantial amount of indebtedness. As of June 30, 2009, it had total debt of
approximately $862.3 million, consisting of $406.3 million of senior notes and $456.0 million of borrowings
under its credit facility. Atlas Energy may also incur significant additional indebtedness in the future. Its
substantial indebtedness may:

* make it difficult for Atlas Energy to satisfy its financial obligations, including making scheduled
principal and interest payments on the senior notes and its other indebtedness;
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e limit its ability to borrow additional funds for working capital, capital expenditures, acquisitions or
other general business purposes;

e limit its ability to use its cash flow or obtain additional financing for future working capital, capital
expenditures, acquisitions or other general business purposes;

e require it to use a substantial portion of its cash flow from operations to make debt service payments;
» limit its flexibility to plan for, or react to, changes in its business and industry;
e place it at a competitive disadvantage compared to its less leveraged competitors; and

e increase its vulnerability to the impact of adverse economic and industry conditions.

Atlas Energy’s ability to service its indebtedness will depend upon, among other things, its future financial
and operating performance, which will be affected by prevailing economic conditions and financial, business,
regulatory and other factors, some of which are beyond its control. If its operating results are not sufficient to
service its current or future indebtedness, it will be forced to take actions such as reducing distributions, reducing
or delaying business activities, acquisitions, investments and/or capital expenditures, selling assets, restructuring
or refinancing its indebtedness, or seeking additional equity capital or bankruptcy protection. It may not be able
to effect any of these remedies on satisfactory terms or at all.

Covenants in Atlas Energy’s debt agreements restrict its business in many ways.

The indenture governing Atlas Energy’s senior notes and its credit facility contain various covenants that
limit its ability and/or its subsidiaries’ ability to, among other things:

e incur or assume liens or additional debt or provide guarantees in respect of obligations of other
persons;

e issue redeemable stock and preferred stock;

e pay dividends or distributions or redeem or repurchase capital stock;
e prepay, redeem or repurchase debt;

* make loans and investments;

e enter into agreements that restrict distributions from its subsidiaries;
e sell assets and capital stock of its subsidiaries;

e enter into certain transactions with affiliates; and

e consolidate or merge with or into, or sell substantially all of its assets to, another person.

In addition, its credit facility contains restrictive covenants and requires it to maintain specified financial
ratios and limits Atlas Energy’s ability to make capital expenditures. Atlas Energy’s ability to meet those
financial ratios can be affected by events beyond its control, and it may be unable to meet those tests. A breach of
any of these covenants could result in a default under its credit facility and/or the senior notes. Upon the
occurrence of an event of default under its credit facility, the lenders could elect to declare all amounts
outstanding under its credit facility to be immediately due and payable and terminate all commitments to extend
further credit. If Atlas Energy were unable to repay those amounts, the lenders could proceed against the
collateral granted to them to secure that indebtedness. Atlas Energy has pledged a significant portion of its assets
as collateral under its credit facility. If the lenders under its credit facility accelerate the repayment of
borrowings, Atlas Energy may not have sufficient assets to repay its credit facility and its other indebtedness,
including the notes. Atlas Energy’s borrowings under its credit facility are, and are expected to continue to be, at
variable rates of interest and expose it to interest rate risk. If interest rates increase, Atlas Energy’s debt service
obligations on the variable rate indebtedness would increase even though the amount borrowed remained the
same, and its net income would decrease.
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Changes in tax laws may impair Atlas Energy’s ability to obtain capital funds through investment
partnerships.

Under current federal tax laws, there are tax benefits to investing in investment partnerships such as those
Atlas Energy sponsors, including deductions for intangible drilling costs and depletion deductions. Changes to
federal tax law that reduce or eliminate these benefits may make investment in Atlas Energy’s investment
partnerships less attractive and, thus, reduce its ability to obtain funding from this significant source of capital
funds.

Recently proposed severance taxes in Pennsylvania could materially increase Atlas Energy’s liabilities.

In 2008, Atlas Energy’s liabilities for severance taxes in the states in which it operates, other than
Pennsylvania, were approximately $12.2 million. While Pennsylvania has historically not imposed a severance
tax, with a focus on its budget deficit and the increasing exploitation of the Marcellus Shale, Pennsylvania’s
governor recently proposed a tax of 5% of the value of natural gas at the wellhead plus $0.047 per Mcf beginning
October 1, 2009. If adopted, these taxes may materially increase Atlas Energy’s operating costs in Pennsylvania.

Atlas Energy may not be able to continue to raise funds through its investment partnerships at the levels it has
recently experienced, which may in turn restrict its ability to maintain its drilling activity at the levels recently
experienced.

Atlas Energy has sponsored limited and general partnerships to raise funds from investors to finance its
development drilling activities in Appalachia. During the fourth quarter of 2008, Atlas Energy began
development drilling activities for it and its partnership investors in Indiana. Accordingly, the amount of
development activities Atlas Energy undertakes depends in large part upon its ability to obtain investor
subscriptions to invest in these partnerships. During the past three years Atlas Energy has raised successively
larger amounts of funds through these investment partnerships, raising $218.5 million, $363.3 million and
$438.4 million in calendar years 2006, 2007 and 2008, respectively. In the future, Atlas Energy may not be
successful in raising funds through these investment partnerships at the same levels it has recently experienced,
and it also may not be successful in increasing the amount of funds it raises as it has done in recent years. Atlas
Energy’s ability to raise funds through its investment partnerships depends in large part upon the perception of
investors of their potential return on their investment and their tax benefits from investing in them, which
perception is influenced significantly by Atlas Energy’s historical track record of generating returns and tax
benefits to the investors in its existing partnerships.

In the event that Atlas Energy’s investment partnerships do not achieve satisfactory returns on investment or
the anticipated tax benefits, it may have difficulty in continuing to increase the amount of funds it raises through
these partnerships or in maintaining the level of funds it has recently raised through its partnerships. In this event,
Atlas Energy may need to obtain financing for its drilling activities on a less attractive basis than the financing it
realized through these partnerships or it may determine to reduce drilling activity.

Atlas Energy’s fee-based revenues may decline if it is unsuccessful in continuing to sponsor investment
partnerships, and its fee-based revenue may not increase at the same rate as recently experienced if it is
unable to raise funds at the same or higher levels as it has recently experienced.

Atlas Energy’s fee-based revenues are based on the number of investment partnerships it sponsors and the
number of partnerships and wells it manages or operates. If it is unsuccessful in sponsoring future investment
partnerships, its fee-based revenues may decline. Additionally, its fee-based revenue may not increase at the
same rate as recently experienced if it is unable to raise funds at the same or higher levels as it has recently
experienced.
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Atlas Energy’s revenues may decrease if investors in its investment partnerships do not receive a minimum
return.

Atlas Energy has agreed to subordinate up to 50% of its share of production revenues to specified returns to
the investor partners in its investment partnerships, typically 10% per year for the first five years of distributions.
Thus, Atlas Energy’s revenues from a particular partnership will decrease if it does not achieve the specified
minimum return and its ability to make distributions to unitholders may be impaired. For the six months ended
June 30, 2009, Atlas Energy was required to subordinate net revenues of $0.9 million. There were no
subordinated net revenues for the years ended December 31, 2008, 2007, or 2006. Atlas Energy subordinated net
revenues of $0.1 million and $0.3 million in fiscal years ended September 30, 2005 and 2004, respectively.

Competition in the natural gas and oil industry is intense, which may hinder Atlas Energy’s ability to acquire
gas and oil properties and companies and to obtain capital, contract for drilling equipment and secure trained
personnel.

Atlas Energy operates in a highly competitive environment for acquiring properties and other natural gas
and oil companies, attracting capital through its investment partnerships, contracting for drilling equipment and
securing trained personnel. Atlas Energy will also compete with the exploration and production divisions of
public utility companies for natural gas and oil property acquisitions. Atlas Energy’s competitors may be able to
pay more for natural gas and oil properties and drilling equipment and to evaluate, bid for and purchase a greater
number of properties than its financial or personnel resources permit. Moreover, Atlas Energy’s competitors for
investment capital may have better track records in their programs, lower costs or better connections in the
securities industry segment that markets oil and gas investment programs than it does. All of these challenges
could make it more difficult for it to execute its growth strategy. It may not be able to compete successfully in the
future in acquiring leasehold acreage or prospective reserves or in raising additional capital.

Furthermore, competition arises not only from numerous domestic and foreign sources of natural gas and oil
but also from other industries that supply alternative sources of energy. Competition is intense for the acquisition
of leases considered favorable for the development of natural gas and oil in commercial quantities. Product
availability and price are the principal means of competition in selling natural gas and oil. Many of its
competitors possess greater financial and other resources than it does, which may enable them to identify and
acquire desirable properties and market their natural gas and oil production more effectively than Atlas Energy
does.

Atlas Energy depends on certain key customers for sales of its natural gas. To the extent these customers
reduce the volumes of natural gas they purchase from Atlas Energy, its revenues and cash flows could decline.

In Appalachia, Atlas Energy’s natural gas is sold under contracts with various purchasers. During the year
ended December 31, 2008, natural gas sales to Hess Corporation (which we refer to as “Hess”) accounted for
approximately 10% of Atlas Energy’s total Appalachian oil and gas revenues. In Michigan, during year ended
December 31, 2008, gas under contracts to a former affiliate of Atlas Gas & Oil, which expire at various dates
through 2012, accounted for approximately 49% of Atlas Energy’s total Michigan oil and gas revenues. To the
extent these and other key customers reduce the amount of natural gas they purchase from Atlas Energy, Atlas
Energy’s revenues and cash flows could decline in the event Atlas Energy is unable to sell to additional
purchasers.

Atlas Energy’s Appalachia business depends on the gathering and transportation facilities of Laurel
Mountain. Any limitation in the availability of those facilities would interfere with Atlas Energy’s ability to
market the natural gas it produces and could reduce its revenues and cash flows.

Laurel Mountain gathers more than 90% of Atlas Energy’s current Appalachia production and
approximately 50% of its total production. The marketability of Atlas Energy’s natural gas production depends in
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part on the availability, proximity and capacity of gathering and pipeline systems owned by Laurel Mountain and
other third parties. The amount of natural gas that can be produced and sold is subject to curtailment in
circumstances such as pipeline interruptions due to scheduled and unscheduled maintenance or excessive
pressure or physical damage to the gathering or transportation system. The curtailments arising from these and
similar circumstances may last from a few days to several months.

Shortages of drilling rigs, equipment and crews could delay Atlas Energy’s operations.

Higher natural gas and oil prices generally increase the demand for drilling rigs, equipment and crews and
can lead to shortages of, and increasing costs for, drilling equipment, services and personnel. Over the past three
years, Atlas Energy and other natural gas and oil companies have experienced higher drilling and operating costs.
Shortages of, or increasing costs for, experienced drilling crews and oil field equipment and services could
restrict its ability to drill the wells and conduct the operations which it currently has planned. Any delay in the
drilling of new wells or significant increase in drilling costs could reduce Atlas Energy’s revenues.

Because Atlas Energy handles natural gas and oil, it may incur significant costs and liabilities in the future
resulting from a failure to comply with new or existing environmental regulations or an accidental release of
hazardous substances into the environment.

The operations of Atlas Energy’s wells and other facilities are subject to stringent and complex federal, state
and local environmental laws and regulations. These include, for example:

» the federal Clean Air Act and comparable state laws and regulations that impose obligations related to
air emissions;

» the federal Clean Water Act and comparable state laws and regulations that impose obligations related
to discharges of pollutants into regulated bodies of water;

e the federal Resource Conservation and Recovery Act (which we refer to as the “RCRA”) and
comparable state laws that impose requirements for the handling and disposal of waste, including
produced waters, from its facilities; and

» the Comprehensive Environmental Response, Compensation and Liability Act (which we refer to as
“CERCLA”), and comparable state laws that regulate the cleanup of hazardous substances that may
have been released at properties currently or previously owned or operated by Atlas Energy or at
locations to which it has sent waste for disposal.

Failure to comply with these laws and regulations may trigger a variety of administrative, civil and criminal
enforcement measures, including the assessment of monetary penalties, the imposition of remedial requirements,
and the issuance of orders enjoining future operations. Certain environmental statutes, including the RCRA,
CERCLA, the federal Oil Pollution Act and analogous state laws and regulations, impose strict, joint and several
liability for costs required to clean up and restore sites where hazardous substances have been disposed of or
otherwise released. Moreover, it is not uncommon for neighboring landowners and other third parties to file
claims for personal injury and property damage allegedly caused by the release of hazardous substances or other
waste products into the environment.

There is an inherent risk that Atlas Energy may incur environmental costs and liabilities due to the nature of
its business and the substances it handles. For example, an accidental release from one of its wells could subject
it to substantial liabilities arising from environmental cleanup and restoration costs, claims made by neighboring
landowners and other third parties for personal injury and property damage, and fines or penalties for related
violations of environmental laws or regulations. Moreover, the possibility exists that stricter laws, regulations or
enforcement policies may be enacted or adopted and could significantly increase its compliance costs and the
cost of any remediation that may become necessary. Atlas Energy may not be able to recover remediation costs
under its insurance policies.
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Many of Atlas Energy’s leases are in areas that have been partially depleted or drained by offset wells.

Atlas Energy’s key project areas are located in active drilling areas in the Appalachian Basin. As a result,
many of its leases are in areas that have already been partially depleted or drained by earlier offset drilling. This
may inhibit Atlas Energy’s ability to find economically recoverable quantities of natural gas in these areas.

Atlas Energy’s identified drilling location inventories are susceptible to uncertainties that could materially
alter the occurrence or timing of its drilling activities, which may result in lower cash from operations.

Atlas Energy management has specifically identified and scheduled drilling locations as an estimation of its
future multi-year drilling activities on its existing acreage. As of December 31, 2008, Atlas Energy had identified
over 3,626 potential drilling locations in Appalachia. These identified drilling locations represent a significant
part of its growth strategy. Its ability to drill and develop these locations depends on a number of factors,
including the availability of capital, seasonal conditions, regulatory approvals, natural gas prices, costs and
drilling results. Of the 3,626 potential drilling locations, Atlas Energy’s independent petroleum engineering
consultants have not assigned any proved reserves to the 358 proved undeveloped locations. Of the remaining
drilling locations it has identified there may exist greater uncertainty with respect to the success of drilling wells
at these drilling locations. Atlas Energy’s final determination on whether to drill any of its drilling locations will
be dependent upon the factors described above as well as, to some degree, the results of its drilling activities with
respect to its proved drilling locations. Because of these uncertainties, Atlas Energy does not know if the
numerous drilling locations it has identified will be drilled within its expected timeframe or will ever be drilled
or if it will be able to produce natural gas and oil from these or any other potential drilling locations. As such,
Atlas Energy’s actual drilling activities may materially differ from its anticipated drilling activities.

Some of Atlas Energy’s undeveloped leasehold acreage is subject to leases that may expire in the near future.

At December 31, 2008, leases covering approximately 85,140 of Atlas Energy’s 422,900 shallow net acres,
or 20%, are scheduled to expire on or before December 31, 2009. An additional 33% of Atlas Energy’s shallow
net acres are scheduled to expire in the years 2010 and 2011. If Atlas Energy is unable to renew these leases or
any leases scheduled for expiration beyond December 31, 2009, on favorable terms, it will lose the right to
develop the acreage that is covered by an expired lease and its production would decline, which would reduce its
cash flows from operations.

Drilling for and producing natural gas are high-risk activities with many uncertainties.

Atlas Energy’s drilling activities are subject to many risks, including the risk that it will not discover
commercially productive reservoirs. Drilling for natural gas can be uneconomic, not only from dry holes, but also
from productive wells that do not produce sufficient revenues to be commercially viable. In addition, its drilling
and producing operations may be curtailed, delayed or canceled as a result of other factors, including:

e the high cost, shortages or delivery delays of equipment and services;
e unexpected operational events and drilling conditions;

e adverse weather conditions;

e facility or equipment malfunctions;

e title problems;

e pipeline ruptures or spills;

e compliance with environmental and other governmental requirements;
e unusual or unexpected geological formations;

e formations with abnormal pressures;
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e injury or loss of life;

* environmental accidents such as gas leaks, ruptures or discharges of toxic gases, brine or well fluids
into the environment or oil leaks, including groundwater contamination;

e fires, blowouts, craterings and explosions; and

e uncontrollable flows of natural gas or well fluids.

Any one or more of the factors discussed above could reduce or delay Atlas Energy’s receipt of drilling and
production revenues, thereby reducing its earnings, and could reduce revenues in one or more of its investment
partnerships, which may make it more difficult to finance its drilling operations through sponsorship of future
partnerships. In addition, any of these events can cause substantial losses, including personal injury or loss of
life, damage to or destruction of property, natural resources and equipment, pollution, environmental
contamination, loss of wells and regulatory penalties.

Although Atlas Energy maintains insurance against various losses and liabilities arising from its operations,
insurance against all operational risks is not available to it. Additionally, it may elect not to obtain insurance if it
believes that the cost of available insurance is excessive relative to the perceived risks presented. Losses could,
therefore, occur for uninsurable or uninsured risks or in amounts in excess of existing insurance coverage. The
occurrence of an event that is not fully covered by insurance could reduce Atlas Energy’s results of operations.

Properties that Atlas Energy buys may not produce as projected and it may be unable to determine reserve
potential, identify liabilities associated with the properties or obtain protection from sellers against such
liabilities.

One of Atlas Energy’s growth strategies is to capitalize on opportunistic acquisitions of natural gas reserves.
However, its reviews of acquired properties are inherently incomplete because it generally is not feasible to
review in depth every individual property involved in each acquisition. Even a detailed review of records and
properties may not necessarily reveal existing or potential problems, nor will it permit a buyer to become
sufficiently familiar with the properties to assess fully their deficiencies and potential. Inspections may not
always be performed on every well it acquires. Potential problems, such as deficiencies in the mechanical
integrity of equipment or environmental conditions that may require significant remedial expenditures, are not
necessarily observable even when it inspects a well. Any unidentified problems could result in material liabilities
and costs that negatively affect Atlas Energy’s financial condition and results of operations.

Even if Atlas Energy is able to identify problems with an acquisition, the seller may be unwilling or unable
to provide effective contractual protection or indemnity against all or part of these problems. Even if a seller
agrees to provide indemnity, the indemnity may not be fully enforceable and may be limited by floors and caps
on such indemnity.

Hedging transactions may limit Atlas Energy’s potential gains or cause it to lose money.

Pricing for natural gas and oil has been volatile and unpredictable for many years. To limit exposure to
changing natural gas and oil prices, Atlas Energy uses financial and physical hedges for its natural gas, and to a
lesser extent, its oil production. Physical hedges are not deemed hedges for accounting purposes because they
require firm delivery of natural gas and are considered normal sales of natural gas. Atlas Energy generally limits
these arrangements to smaller quantities than those projected to be available at any delivery point. In addition,
Atlas Energy may enter into financial hedges, which may include purchases of regulated NYMEX futures and
options contracts and non-regulated over-the-counter futures contracts with qualified counterparties. The futures
contracts are commitments to purchase or sell natural gas at future dates and generally cover one-month periods
for up to six years in the future. By removing the price volatility from a significant portion of its natural gas, and
to a lesser extent, its oil production, Atlas Energy has reduced, but not eliminated, the potential effects of
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changing natural gas and oil prices on its cash flow from operations for those periods. However, such
transactions may limit Atlas Energy’s potential gains if natural gas and oil prices were to rise substantially over
the price established by the hedge. Furthermore, under circumstances in which, among other things, production is
substantially less than expected, the counterparties to its futures contracts fail to perform under the contracts or a
sudden, unexpected event materially impacts natural gas prices, Atlas Energy may be exposed to the risk of
financial loss.

Due to the accounting treatment of Atlas Energy’s and Atlas Pipeline’s derivative contracts, increases in
prices for natural gas and crude oil could result in non-cash balance sheet reductions.

With the objective of enhancing the predictability of future revenues, from time to time Atlas Energy and
Atlas Pipeline enter into natural gas and crude oil derivative contracts. Atlas Energy elected to designate these
derivative contracts as cash flow hedges under the provisions of Statement of Financial Accounting Standards
No. 133, “Accounting for Derivative Instruments and Hedging Activities.” Due to the mark-to-market accounting
treatment for these contracts, Atlas America could recognize incremental hedge liabilities between reporting
periods resulting from increases in reference prices for natural gas and crude oil, which could result in Atlas
America recognizing a non-cash loss in its accumulated other comprehensive income and a consequently
non-cash decrease in its stockholders’ equity between reporting periods. Any such decrease could be substantial.

Atlas Energy may be exposed to financial and other liabilities as the managing general partner in investment
partnerships.

Atlas Energy serves as the managing general partner of 95 investment partnerships and will be the managing
general partner of new investment partnerships that it sponsors. As a general partner, Atlas Energy is
contingently liable for the obligations of its partnerships to the extent that partnership assets or insurance
proceeds are insufficient. It has agreed to indemnify each investor partner in its investment partnerships from any
liability that exceeds such partner’s share of the investment partnership’s assets.

Atlas Energy is subject to comprehensive federal, state, local and other laws and regulations that could
increase the cost and alter the manner or feasibility of it doing business.

Atlas Energy’s operations are regulated extensively at the federal, state and local levels. Environmental and
other governmental laws and regulations have increased the costs to plan, design, drill, install, operate and
abandon natural gas and oil wells. Under these laws and regulations, it could also be liable for personal injuries,
property damage and other damages. Failure to comply with these laws and regulations may result in the
suspension or termination of its operations and subject it to administrative, civil and criminal penalties.
Moreover, public interest in environmental protection has increased in recent years, and environmental
organizations have opposed, with some success, certain drilling projects.

Part of the regulatory environment in which Atlas Energy operates includes, in some cases, legal
requirements for obtaining environmental assessments, environmental impact studies and/or plans of
development before commencing drilling and production activities. In addition, its activities are subject to the
regulations regarding conservation practices and protection of correlative rights. These regulations affect Atlas
Energy’s operations and limit the quantity of natural gas it may produce and sell. A major risk inherent in Atlas
Energy’s drilling plans is the need to obtain drilling permits from state and local authorities. Delays in obtaining
regulatory approvals or drilling permits, the failure to obtain a drilling permit for a well or the receipt of a permit
with unreasonable conditions or costs could inhibit Atlas Energy’s ability to develop its properties. Additionally,
the natural gas and oil regulatory environment could change in ways that might substantially increase the
financial and managerial costs of compliance with these laws and regulations and, consequently, reduce Atlas
Energy’s profitability. Furthermore, Atlas Energy may be put at a competitive disadvantage to larger companies
in its industry that can spread these additional costs over a greater number of wells and larger operating staff.
Please read “Information about Atlas America — Environmental Matters and Regulation” for a description of the
laws and regulations that affect Atlas Energy.
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Risks Relating to the Businesses of Atlas Pipeline Holdings and Atlas Pipeline

Atlas America is a holding company and has no direct operations and no significant assets other than cash
and its ownership interests in Atlas Energy, Atlas Pipeline Holdings and Atlas Pipeline. Therefore, risks to the
businesses of Atlas Pipeline Holdings and Atlas Pipeline are also risks to Atlas America. Atlas Pipeline Holdings
is, itself, a holding company and has no direct operations and no significant assets other than its ownership
interests in Atlas Pipeline. Set forth below are the material risks to the businesses and results of operations of
Atlas Pipeline Holdings and Atlas Pipeline, which risks could negatively affect Atlas America’s results of
operations and business.

Atlas Pipeline Holdings’ only cash generating assets are its interests in Atlas Pipeline, and its cash flow
therefore completely depends upon the ability of Atlas Pipeline to make distributions to its partners. The Atlas
Pipeline Credit Agreement restricts Atlas Pipeline from paying any distributions for the remainder of 2009
and conditions the payment of distributions for periods after that to satisfaction of specified financial
thresholds.

Atlas Pipeline Holdings depends upon cash distributions from Atlas Pipeline to fund its operations, pay its
debt service on its credit facilities and make distributions to its unitholders. The recent Second Amendment to the
Atlas Pipeline Credit Agreement restricts Atlas Pipeline from paying distributions for the remainder of 2009 and
permits distributions commencing with the quarter ending March 31, 2010 only if, on a pro forma basis after
such payment, Atlas Pipeline’s senior secured leverage ratio is less than or equal to 2.75 to 1.00 and its minimum
liquidity, defined generally as cash and cash equivalents less restricted cash plus amounts available for borrowing
under the revolver portion of the credit facility, is at least $50 million. In addition, Atlas Pipeline Holdings is
restricted under the Atlas Pipeline Holdings Credit Agreement from paying distributions until it repays in full the
indebtedness under the credit facility.

Even if the credit facility permits Atlas Pipeline to pay distributions, the amounts of cash that Atlas Pipeline
generates may not be sufficient for it to pay distributions to Atlas Pipeline Holdings at the previous or any other
level of distribution. Atlas Pipeline’s ability to make cash distributions depends primarily on its cash flow. Cash
distributions do not depend directly on Atlas Pipeline’s profitability, which is affected by non-cash items.
Therefore, cash distributions may be made during periods when Atlas Pipeline records losses and may not be
made during periods when Atlas Pipeline records profits. The actual amounts of cash Atlas Pipeline generates
will depend upon numerous factors relating to its business which are discussed herein, many of which may be
beyond its control, including:

* the demand for and price of its natural gas and natural gas liquids (which we refer to as “NGLs”);
* expiration of significant contracts;

* the volume of natural gas Atlas Pipeline transports;

e continued development of wells for connection to Atlas Pipeline’s gathering systems;
e the availability of local, intrastate and interstate transportation systems;

* the expenses Atlas Pipeline incurs in providing its gathering services;

* the cost of acquisitions and capital improvements;

e Atlas Pipeline’s issuance of equity securities;

e required principal and interest payments on Atlas Pipeline’s debt;

* fluctuations in working capital;

e prevailing economic conditions;

¢ fuel conservation measures;
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e alternate fuel requirements;
e government regulation and taxation; and

e technical advances in fuel economy and energy generation devices.

In addition, the actual amount of cash that Atlas Pipeline will have available for distribution will depend on
other factors, including:

e the level of capital expenditures it makes;
e the sources of cash used to fund its acquisitions;

e its debt service requirements and requirements to pay dividends on its outstanding preferred units, and
restrictions on distributions contained in its current or future debt agreements; and

e the amount of cash reserves established by Atlas Pipeline’s general partner for the conduct of Atlas
Pipeline’s business.

Atlas Pipeline is unable to borrow under its credit facility to pay distributions of available cash to
unitholders because such borrowings would not constitute “working capital borrowings” under its partnership
agreement. Because Atlas Pipeline will be unable to borrow money to pay distributions unless it establishes a
facility that meets the definition contained in its partnership agreement, Atlas Pipeline’s ability to pay a
distribution in any quarter is solely dependent on its ability to generate sufficient operating surplus with respect
to that quarter.

Economic conditions and instability in the financial markets could negatively affect Atlas Pipeline’s business,
which, in turn, could negatively affect the available cash for distributions to Atlas Pipeline Holdings
unitholders, including Atlas America.

Atlas Pipeline’s operations are affected by the continued financial crisis and related turmoil in the global
financial system. The consequences of an economic recession and the current credit crisis include a lower level
of economic activity and increased volatility in energy prices. This has resulted in a decline in energy
consumption and lower market prices for oil and natural gas, and may result in a reduction in drilling activity in
Atlas Pipeline’s service area or in wells currently connected to Atlas Pipeline’s pipeline system being shut in by
their operators until prices improve. Any of these events may adversely affect Atlas Pipeline’s revenues and its
ability to fund capital expenditures and, in turn, may impact the cash that Atlas Pipeline Holdings has available to
fund its operations, pay debt service on its credit facility and make distributions to its unitholders.

Recent instability in the financial markets, as a result of recession or otherwise, has increased the cost of
capital while the availability of funds from those markets has diminished significantly. This may affect Atlas
Pipeline’s ability to raise capital and reduce the amount of cash available to fund its operations. Atlas Pipeline
relies on its cash flow from operations and its credit facility to execute its growth strategy and to meet its
financial commitments and other short-term liquidity needs. Atlas Pipeline Holdings cannot be certain that
additional capital will be available to Atlas Pipeline to the extent required and on acceptable terms. Disruptions
in the capital and credit markets could negatively impact its access to liquidity needed for its business and impact
its flexibility to react to changing economic and business conditions. Any disruption could require Atlas Pipeline
to take measures to conserve cash until the markets stabilize or until it can arrange alternative credit
arrangements or other funding for its business needs. Such measures could include reducing or delaying business
activities, reducing its operations to lower expenses, reducing other discretionary uses of cash, and reducing or
eliminating future distributions to its unitholders.

The current economic situation could have an adverse impact on Atlas Pipeline’s producers, key suppliers or
other customers, or on Atlas Pipeline’s lenders, causing them to fail to meet their obligations to Atlas Pipeline

Holdings or Atlas Pipeline. Market conditions could also impact Atlas Pipeline’s derivative instruments. If a

42



counterparty is unable to perform its obligations and the derivative instrument is terminated, Atlas Pipeline’s
cash flow and ability to pay distributions could be impacted, which in turn affects Atlas Pipeline Holdings’
ability to make required debt service payments on its credit facility and the amount of distributions that Atlas
Pipeline Holdings is able to make to its unitholders. The uncertainty and volatility of the global financial crisis
may have further impacts on Atlas Pipeline’s, and consequently Atlas Pipeline Holdings’, business and financial
condition that Atlas Pipeline Holdings and Atlas Pipeline currently cannot predict or anticipate.

Atlas Pipeline Holdings’ and Atlas Pipeline’s debt levels and restrictions in Atlas Pipeline Holdings’ and Atlas
Pipeline’s credit facilities could limit their ability to fund operations, pay required debt service on their credit
Jacilities and make distributions to unitholders, including Atlas America.

Atlas Pipeline has a significant amount of debt. Atlas Pipeline will need a substantial portion of its cash
flow to make principal and interest payments on its indebtedness, reducing the funds that would otherwise be
available for operations, future business opportunities and distributions to its unitholders. If Atlas Pipeline’s
operating results are not sufficient to service its current or future indebtedness, it will be forced to take actions
such as reducing or delaying business activities, acquisitions, investments and/or capital expenditures, selling
assets, restructuring or refinancing its indebtedness, or seeking additional equity capital or bankruptcy protection.
Atlas Pipeline may not be able to effect any of these remedies on satisfactory terms, or at all. If it cannot, its
ability to make distributions to Atlas Pipeline Holdings and, consequently, Atlas Pipeline Holdings’ ability to
fund its operations, pay required debt service and make distributions to its unitholders could be reduced or
eliminated.

Atlas Pipeline Holdings’ and Atlas Pipeline’s credit facilities contain covenants limiting the ability to incur
indebtedness, grant liens, engage in transactions with affiliates and make distributions to unitholders. Atlas
Pipeline’s credit facility also requires Atlas Pipeline to maintain specified financial ratios and places limits on its
capital expenditures. In addition, Atlas Pipeline Holdings and Atlas Pipeline are prohibited from making any
distribution to their respective unitholders if such distribution would cause an event of default or otherwise
violate a covenant under their respective credit facilities.

In the future, Atlas Pipeline Holdings may not have sufficient cash to pay distributions at its previous
quarterly distribution level or to increase distributions.

The source of Atlas Pipeline Holdings’ earnings and cash flow currently consists exclusively of cash
distributions from Atlas Pipeline. Therefore, Atlas Pipeline Holdings’ ability to fund its operations, pay required
debt service on its credit facility and to make distributions to its unitholders may fluctuate based on the level of
distributions Atlas Pipeline makes to its partners. The recent second amendment to the Atlas Pipeline credit
agreement restricts Atlas Pipeline from paying distributions for the remainder of 2009 and permits distributions
commencing with the quarter ending March 31, 2010 only if, on a pro forma basis after such payment, Atlas
Pipeline’s senior secured leverage ratio is less than or equal to 2.75 to 1.00 and its minimum liquidity, defined
generally as cash and cash equivalents less restricted cash plus amounts available for borrowing under the
revolver portion of the credit facility, is at least $50 million. In addition, Atlas Pipeline Holdings is restricted
under the Atlas Pipeline Holdings credit agreement from paying distributions until it repays in full the
indebtedness under the credit facility.

Even if the credit facility permits Atlas Pipeline to pay distributions, Atlas Pipeline Holdings cannot assure
unitholders that Atlas Pipeline will make quarterly distributions at its previous level or increase its quarterly
distributions in the future. In addition, while Atlas Pipeline Holdings would expect to increase or decrease
distributions to its unitholders if Atlas Pipeline increases or decreases distributions to Atlas Pipeline Holdings,
the timing and amount of such increased or decreased distributions, if any, will not necessarily be comparable to
the timing and amount of the increase or decrease in distributions made by Atlas Pipeline to Atlas Pipeline
Holdings.
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Atlas Pipeline Holdings’ ability to distribute cash received from Atlas Pipeline to its unitholders is limited
by a number of factors, including:

e interest expense and principal payments on any current or future indebtedness;
e restrictions on distributions contained in any current or future debt agreements;

e Atlas Pipeline Holdings’ general and administrative expenses, including expenses it incurs as a result
of being a public company;

e expenses of Atlas Pipeline Holdings’ subsidiaries other than Atlas Pipeline, including tax liabilities of
Atlas Pipeline Holdings’ corporate subsidiaries, if any;

e reserves necessary for Atlas Pipeline Holdings to make the necessary capital contributions to maintain
its 2.0% general partner interest in Atlas Pipeline as required by Atlas Pipeline’s partnership agreement
upon the issuance of additional partnership securities by Atlas Pipeline; and

e reserves Atlas Pipeline Holdings’ general partner believes prudent for it to maintain for the proper
conduct of its business or to provide for future distributions.

Atlas Pipeline Holdings cannot guarantee that in the future it will be able to pay distributions or that any
distributions it does make will be at or above its prior quarterly distribution level. The actual amount of cash that
is available for distribution to Atlas Pipeline Holdings unitholders will depend on numerous factors, many of
which are beyond Atlas Pipeline Holdings’ control or the control of its general partner.

Atlas Pipeline Holdings, as the parent of Atlas Pipeline’s general partner, may limit or modify the incentive
distributions it is entitled to receive from Atlas Pipeline in order to facilitate the growth strategy of Atlas
Pipeline. The board of directors of Atlas Pipeline Holdings’ general partner, Atlas America’s subsidiary, can
give this consent without a vote of Atlas America stockholders or Atlas Pipeline Holdings unitholders.

Atlas Pipeline Holdings owns Atlas Pipeline’s general partner, which owns the incentive distribution rights
in Atlas Pipeline that entitles Atlas Pipeline Holdings to receive increasing percentages, up to a maximum of
48.0%, of any cash distributed by Atlas Pipeline as it reaches certain target distribution levels in excess of $0.42
per common unit in any quarter. A substantial portion of the cash flows Atlas Pipeline Holdings receives from
Atlas Pipeline is provided by these incentive distributions. The Atlas Pipeline board of directors may reduce the
incentive distribution rights payable to Atlas Pipeline Holdings with its consent, which Atlas Pipeline Holdings
may provide without the approval of its unitholders or Atlas America. In July 2007, in connection with Atlas
Pipeline’s acquisition of the Chaney Dell and Midkiff/Benedum systems, Atlas Pipeline Holdings agreed to
allocate up to $5.0 million of incentive distribution rights per quarter back to Atlas Pipeline through the quarter
ended June 30, 2009, and up to $3.75 million per quarter thereafter. Atlas Pipeline Holdings also agreed that the
resulting allocation of incentive distribution rights back to Atlas Pipeline would be after Atlas Pipeline Holdings
receives the initial $3.7 million per quarter of incentive distribution rights through the quarter ended
December 31, 2007, and $7.0 million per quarter thereafter. We refer to this agreement as the “IDR Adjustment
Agreement.”

In order to facilitate acquisitions by Atlas Pipeline, the general partner of Atlas Pipeline may elect to limit
the incentive distributions Atlas Pipeline Holdings is entitled to receive with respect to a particular acquisition or
unit issuance contemplated by Atlas Pipeline. This is because a potential acquisition might not be accretive to
Atlas Pipeline common unitholders as a result of the significant portion of that acquisition’s cash flows which
would be paid as incentive distributions to Atlas Pipeline Holdings. By limiting the level of incentive
distributions in connection with a particular acquisition or issuance of units of Atlas Pipeline, the cash flows
associated with that acquisition could be accretive to Atlas Pipeline common unitholders as well as substantially
beneficial to Atlas Pipeline Holdings. In doing so, the managing board of Atlas Pipeline’s general partner would
be required to consider both its fiduciary obligations to investors in Atlas Pipeline as well as to Atlas Pipeline
Holdings. Atlas Pipeline Holdings’ partnership agreement specifically permits its general partner to authorize the
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general partner of Atlas Pipeline to limit or modify the incentive distribution rights held by Atlas Pipeline
Holdings if its general partner determines that such limitation or modification does not adversely affect Atlas
Pipeline Holdings’ limited partners in any material respect.

A reduction in Atlas Pipeline’s distributions will disproportionately affect the amount of cash distributions to
which Atlas Pipeline Holdings is currently entitled.

Atlas Pipeline Holdings is entitled to receive incentive distributions from Atlas Pipeline with respect to any
particular quarter only if Atlas Pipeline distributes more than $0.42 per common unit for such quarter.
Furthermore, as described in the immediately preceding risk factor, Atlas Pipeline Holdings agreed to allocate up
to $5.0 million of incentive distributions per quarter back to Atlas Pipeline through the quarter ended June 30,
2009, and up to $3.75 million per quarter thereafter. Atlas Pipeline Holdings also agreed that the resulting
allocation of incentive distribution rights back to Atlas Pipeline would be after Atlas Pipeline Holdings receives
the initial $3.7 million per quarter of incentive distribution rights through the quarter ended December 31, 2007,
and $7.0 million per quarter thereafter.

Because the incentive distribution rights currently participate at the maximum target cash distribution level,
future growth in distributions Atlas Pipeline Holdings receives from Atlas Pipeline will not result from an
increase in the target cash distribution level associated with the incentive distribution rights. Furthermore, a
decrease in the amount of distributions by Atlas Pipeline to less than $0.60 per common unit per quarter would
reduce Atlas Pipeline Holdings’ percentage of the incremental cash distributions from 48% to 23%, if Atlas
Pipeline’s distribution is between $0.52 and $0.59, and to 13%, if Atlas Pipeline’s distribution is between $0.43
and $0.51, subject in both cases to the effect of the incentive distribution adjustment agreement. As a result, any
such reduction in quarterly cash distributions from Atlas Pipeline would have the effect of disproportionately
reducing the amount of all incentive distributions that Atlas Pipeline Holdings receives as compared to cash
distributions Atlas Pipeline Holdings receives on its 2.0% general partner interest in Atlas Pipeline and the Atlas
Pipeline common units Atlas Pipeline Holdings owns.

Atlas Pipeline Holdings’ ability to meet its financial needs may be adversely affected by its cash distribution
policy and Atlas Pipeline Holdings’ lack of operational assets.

Atlas Pipeline Holdings’ cash distribution policy, which is consistent with Atlas Pipeline Holdings’
partnership agreement, requires it to distribute all of its available cash quarterly. Atlas Pipeline Holdings’ only
cash-generating assets are partnership interests, including incentive distribution rights, in Atlas Pipeline, and
Atlas Pipeline Holdings currently has no independent operations separate from those of Atlas Pipeline.
Moreover, a reduction in Atlas Pipeline’s distributions will disproportionately affect the amount of cash
distributions Atlas Pipeline Holdings receives. Given that Atlas Pipeline Holdings’ cash distribution policy is to
distribute available cash and not retain it and that Atlas Pipeline Holdings’ only cash-generating assets are
partnership interests in Atlas Pipeline, Atlas Pipeline Holdings may not have enough cash to meet its needs if any
of the following events occur:

e anincrease in Atlas Pipeline Holdings’ operating expenses;

e anincrease in general and administrative expenses;

e anincrease in principal and interest payments on Atlas Pipeline Holdings’ outstanding debt;
e an increase in working capital requirements; or

* an increase in cash needs of Atlas Pipeline or its subsidiaries that reduces Atlas Pipeline’s distributions.

Atlas Pipeline Holdings’ cash distribution policy limits its ability to grow.

Because Atlas Pipeline Holdings distributes all of its available cash, its growth may not be as fast as
businesses that reinvest their available cash to expand ongoing operations. In fact, Atlas Pipeline Holdings’
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growth completely depends upon Atlas Pipeline’s ability to increase its quarterly distribution per unit because
currently its only cash-generating assets are partnership interests in Atlas Pipeline, including incentive
distribution rights. If Atlas Pipeline Holdings issues additional units or incurs additional debt to fund acquisitions
and capital expenditures, the payment of distributions on those additional units or interest on that debt could
increase the risk that Atlas Pipeline Holdings will be unable to maintain or increase its per unit distribution level.

Consistent with the terms of its partnership agreement, Atlas Pipeline distributes to its partners its available
cash each quarter. In determining the amount of cash available for distribution, Atlas Pipeline sets aside cash
reserves, including reserves it believes prudent to maintain for the proper conduct of its business or to provide for
future distributions. Additionally, it has relied upon external financing sources, including commercial borrowings
and other debt and equity issuances, to fund its acquisition capital expenditures. Accordingly, to the extent Atlas
Pipeline does not have sufficient cash reserves or is unable to finance growth externally, its cash distribution
policy will significantly impair its ability to grow. In addition, to the extent Atlas Pipeline issues additional units
in connection with any acquisitions or capital expenditures, the payment of distributions on those additional
common units may increase the risk that Atlas Pipeline will be unable to maintain or increase its per common
unit distribution level. The occurrence of any of these events may impact the cash that Atlas Pipeline Holdings
has available to fund its operations, pay required debt service on its credit facility and make distributions to its
unitholders. Moreover, the incurrence of additional debt to finance its growth strategy would result in increased
interest expense to Atlas Pipeline, which in turn may impact the cash it has available to distribute to its
unitholders.

Atlas Pipeline Holdings depends on Atlas Pipeline for its growth. As a result of the fiduciary obligations of
Atlas Pipeline’s general partner, which is Atlas Pipeline Holdings’ wholly owned subsidiary, to the common
unitholders of Atlas Pipeline, Atlas Pipeline Holdings’ ability to pursue business opportunities independently
is limited.

Atlas Pipeline Holdings currently intends to grow primarily through the growth of Atlas Pipeline. While
Atlas Pipeline Holdings is not precluded from pursuing business opportunities independently of Atlas Pipeline,
Atlas Pipeline Holdings’ subsidiary, as the general partner of Atlas Pipeline, has fiduciary duties to Atlas
Pipeline unitholders which would make it difficult for Atlas Pipeline Holdings to engage in any business activity
that is competitive with Atlas Pipeline. Those fiduciary duties apply to Atlas Pipeline Holdings because it
controls the general partner through its ability to elect all of its directors. While there may be circumstances in
which Atlas Pipeline Holdings may satisfy these fiduciary duties and still pursue business opportunities
independent of Atlas Pipeline, Atlas Pipeline Holdings expects such opportunities to be limited. Accordingly,
Atlas Pipeline Holdings may be unable to diversify its sources of revenue in order to increase cash distributions.

Atlas Pipeline Holdings’ ability to sell its general partner interest and incentive distribution rights in Atlas
Pipeline is limited.

Atlas Pipeline Holdings faces contractual limitations on its ability to sell its general partner interest and
incentive distribution rights and the market for such interests is illiquid.

Atlas Pipeline common unitholders have the right to remove Atlas Pipeline’s general partner with the
approval of the holders of 66%3% of all units, which would cause Atlas Pipeline Holdings to lose its general
partner interest and incentive distribution rights in Atlas Pipeline and the ability to manage Atlas Pipeline.

Atlas Pipeline Holdings currently manages Atlas Pipeline through Atlas Pipeline GP, Atlas Pipeline’s
general partner and Atlas Pipeline Holdings’ wholly owned subsidiary. Atlas Pipeline’s partnership agreement,
however, gives common unitholders of Atlas Pipeline the right to remove the general partner of Atlas Pipeline
upon the affirmative vote of holders of 66%3% of outstanding Atlas Pipeline common units, excluding those held
by Atlas Pipeline GP and its affiliates. If Atlas Pipeline GP were removed as general partner of Atlas Pipeline, it
would receive cash or common units in exchange for its 2.0% general partner interest and the incentive
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distribution rights and would lose its ability to manage Atlas Pipeline. While the common units or cash Atlas
Pipeline Holdings would receive are intended under the terms of Atlas Pipeline’s partnership agreement to fully
compensate Atlas Pipeline Holdings in the event such an exchange is required, the value of these common units
or investments Atlas Pipeline Holdings makes with the cash over time may not be equivalent to the value of the
general partner interest and the incentive distribution rights had Atlas Pipeline Holdings retained them.

If in the future Atlas Pipeline Holdings ceases to manage and control Atlas Pipeline through Atlas Pipeline
Holdings’ ownership of Atlas Pipeline’s general partner interests, Atlas Pipeline Holdings may be deemed to
be an investment company under the Investment Company Act of 1940.

If Atlas Pipeline Holdings ceases to manage and control Atlas Pipeline and is deemed to be an investment
company under the Investment Company Act of 1940, Atlas Pipeline Holdings would either have to register as
an investment company under the Investment Company Act of 1940, obtain exemptive relief from the SEC or
modify Atlas Pipeline Holdings’ organizational structure or its contract rights to fall outside the definition of an
investment company. Registering as an investment company could, among other things, materially limit Atlas
Pipeline Holdings’ ability to engage in transactions with affiliates, including the purchase and sale of certain
securities or other property to or from Atlas Pipeline Holdings’ affiliates, restrict Atlas Pipeline Holdings ability
to borrow funds or engage in other transactions involving leverage and require Atlas Pipeline Holdings to add
additional directors who are independent of Atlas Pipeline Holdings or its affiliates.

The value of Atlas Pipeline Holdings’ investment in Atlas Pipeline depends largely on it being treated as a
partnership for federal income tax purposes, which requires that 90% or more of Atlas Pipeline’s gross income
for every taxable year consist of qualifying income, as defined in Section 7704 of the Internal Revenue Code of
1986, as amended. Atlas Pipeline may not meet this requirement or current law may change so as to cause, in
either event, Atlas Pipeline to be treated as a corporation for federal income tax purposes or otherwise subject to
federal income tax. Moreover, the anticipated after-tax benefit of an investment in Atlas Pipeline Holdings
common units depends largely on Atlas Pipeline Holdings being treated as a partnership for federal income tax
purposes. Atlas Pipeline Holdings has not requested, and does not plan to request, a ruling from the Internal
Revenue Service (which we refer to as the “IRS”) on this or any other matter affecting Atlas Pipeline Holdings.

If Atlas Pipeline were treated as a corporation for federal income tax purposes, it would pay federal income
tax on its taxable income at the corporate tax rate, which is currently a maximum of 35%. Distributions to Atlas
Pipeline Holdings would generally be taxed again as corporate distributions, and no income, gains, losses,
deductions or credits would flow through to Atlas Pipeline Holdings. As a result, there would be a material
reduction in Atlas Pipeline Holdings’ anticipated cash flow, likely causing a substantial reduction in the value of
Atlas Pipeline Holdings units.

If Atlas Pipeline Holdings were treated as a corporation for federal income tax purposes, Atlas Pipeline
Holdings would pay federal income tax on its taxable income at the corporate tax rate. Distributions to Atlas
Pipeline Holdings unitholders would generally be taxed again as corporate distributions, and no income, gains,
losses, deductions or credits would flow through to Atlas Pipeline Holdings unitholders. Because a tax would be
imposed upon Atlas Pipeline Holdings as a corporation, Atlas Pipeline Holdings’ cash available for distribution
to its unitholders would be substantially reduced. Thus, treatment of Atlas Pipeline Holdings as a corporation
would result in a material reduction in Atlas Pipeline Holdings’ anticipated cash flow, likely causing a substantial
reduction in the value of Atlas Pipeline Holdings units.

Current law may change, causing Atlas Pipeline Holdings or Atlas Pipeline to be treated as a corporation for
federal income tax purposes or otherwise subjecting Atlas Pipeline Holdings or Atlas Pipeline to entity level
taxation. For example, because of widespread state budget deficits, several states are evaluating ways to subject
partnerships to entity level taxation through the imposition of state income, franchise or other forms of taxation.
If any state were to impose a tax upon Atlas Pipeline Holdings or Atlas Pipeline as an entity, the cash available
for distribution to Atlas Pipeline Holdings unitholders would be reduced.
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Atlas Pipeline is affected by the volatility of prices for natural gas and NGL products.

Atlas Pipeline derives a majority of its revenues from percentage-of-proceeds (which we refer to as “POP”)
and keep-whole contracts. As a result, Atlas Pipeline’s income depends to a significant extent upon the prices at
which the natural gas it transports, treats or processes and the NGLs it produces are sold. A 10% change in the
average price of NGLs, natural gas and condensate Atlas Pipeline processes and sells, based upon estimated
unhedged market prices of $0.79 per gallon, $5.00 per mmbtu and $69.54 per barrel for NGLs, natural gas and
condensate, respectively, would change its gross margin for the twelve month period ended June 30, 2010,
excluding the effect of non-controlling interests in Atlas Pipeline’s net income, by approximately $23.4 million.
Additionally, changes in natural gas prices may indirectly impact Atlas Pipeline’s profitability since prices can
influence drilling activity and well operations, and could cause operators of wells currently connected to Atlas
Pipeline’s pipeline system or that Atlas Pipeline expects will be connected to its system to shut them in until
prices improve, thereby affecting the volume of gas Atlas Pipeline gathers and processes. Historically, the price
of both natural gas and NGLs has been subject to significant volatility in response to relatively minor changes in
the supply and demand for natural gas and NGL products, market uncertainty and a variety of additional factors
beyond Atlas Pipeline’s control. Oil and natural gas prices have been extremely volatile recently and have
declined substantially. On December 19, 2008, the price of oil on the New York Mercantile Exchange fell to
$33.87 per barrel for January 2009 delivery, declining to an approximate five-year low and from a high of
$147.27 per barrel in July 2008. On August 13, 2009, the price of oil on the New York Mercantile Exchange was
$70.52 per barrel. Atlas Pipeline expects this volatility to continue. This volatility may cause Atlas Pipeline’s
gross margin and cash flows to vary widely from period to period. Atlas Pipeline’s risk management strategies
may not be sufficient to offset price volatility risk and, in any event, do not cover all of the throughput volumes
subject to percentage-of-proceeds contracts. Moreover, derivative instruments are subject to inherent risks, which
are described in “Risk Factors — Risks Relating to the Business of Atlas Pipeline Holdings and Atlas Pipeline —
Atlas Pipeline’s price risk management strategies may fail to protect it and could reduce its gross margin and
cash flow.”

The amount of natural gas Atlas Pipeline transports will decline over time unless it is able to attract new wells
to connect to its gathering systems.

Production of natural gas from a well generally declines over time until the well can no longer economically
produce natural gas and is plugged and abandoned. Failure to connect new wells to Atlas Pipeline’s gathering
systems could, therefore, result in the amount of natural gas Atlas Pipeline transports declining substantially over
time and could, upon exhaustion of the current wells, cause it to abandon one or more of its gathering systems
and, possibly, cease operations. The primary factors affecting Atlas Pipeline’s ability to connect new supplies of
natural gas to its gathering systems include Atlas Pipeline’s success in contracting for existing wells that are not
committed to other systems, the level of drilling activity near its gathering systems and, in the Mid-Continent
region, Atlas Pipeline’s ability to attract natural gas producers away from its competitors’ gathering systems.
Fluctuations in energy prices can greatly affect production rates and investments by third parties in the
development of new oil and natural gas reserves. Drilling activity generally decreases as oil and natural gas
prices decrease. A decrease in exploration and development activities in the fields served by Atlas Pipeline’s
gathering and processing facilities and pipeline transportation systems could result if there is a sustained decline
in natural gas prices, which in turn, would lead to a reduced utilization of those assets. The decline in the credit
markets, the lack of availability of credit, debt or equity financing and the decline in natural gas prices may result
in a reduction of producers’ exploratory drilling. Atlas Pipeline has no control over the level of drilling activity in
its service areas, the amount of reserves underlying wells that connect to its systems and the rate at which
production from a well will decline. In addition, Atlas Pipeline has no control over producers or their production
decisions, which are affected by, among other things, prevailing and projected energy prices, demand for
hydrocarbons, the level of reserves, geological considerations, drilling costs, governmental regulation and the
availability and cost of capital. In a low price environment, such as currently exists, producers may determine to
shut in wells already connected to Atlas Pipeline’s systems until prices improve. Because Atlas Pipeline’s
operating costs are fixed to a significant degree, a reduction in the natural gas volumes it transports or processes
would result in a reduction in its gross margin and cash flows.
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The amount of natural gas Atlas Pipeline transports, treats or processes may be reduced if the natural gas
liquids pipelines to which it delivers NGLs cannot or will not accept the NGLs.

If one or more of the pipelines to which Atlas Pipeline delivers NGLs has service interruptions, capacity
limitations or otherwise does not accept the NGLs Atlas Pipeline sells to or transports on, and Atlas Pipeline
cannot arrange for delivery to other pipelines, the amount of NGLs Atlas Pipeline sells or transports may be
reduced. Since Atlas Pipeline’s revenues depend upon the volumes of NGLs it sells or transports, this could
result in a material reduction in its gross margin and cash flows.

The success of Atlas Pipeline’s Mid-Continent operations depends upon its ability to continually find and
contract for new sources of natural gas supply from unrelated third parties.

Unlike Atlas Pipeline’s Appalachian operations, none of the drillers or operators in its Mid-Continent
service area is an affiliate of Atlas America. Moreover, Atlas Pipeline’s agreements with most of the producers
with which its Mid-Continent operations do business generally do not require them to dedicate significant
amounts of undeveloped acreage to Atlas Pipeline’s systems. While Atlas Pipeline does have some undeveloped
acreage dedicated on its systems, most notably with its partner Pioneer on its Midkiff/Benedum system, Atlas
Pipeline does not have assured sources to provide it with new wells to connect to its Mid-Continent gathering
systems. Failure to connect new wells to Atlas Pipeline’s Mid-Continent operations will, as described in “Risk
Factors — Risks Relating to the Business of Atlas Pipeline Holdings and Atlas Pipeline — The amount of natural
gas Atlas Pipeline transports will decline over time unless it is able to attract new wells to connect to its gathering
systems,” above, will reduce Atlas Pipeline’s gross margin and cash flows.

Atlas Pipeline’s Mid-Continent operations currently depend on certain key producers for their supply of
natural gas; the loss of any of these key producers could reduce its revenues.

During 2008, Chesapeake Energy Corporation, Pioneer, Sandridge Energy, Inc., Conoco Phillips, XTO
Energy Inc., Henry Petroleum, L.P., Linn Energy, LLC and Apache Corporation supplied Atlas Pipeline’s
Mid-Continent systems with a majority of their natural gas supply. If these producers reduce the volumes of
natural gas that they supply to Atlas Pipeline, Atlas Pipeline’s gross margin and cash flows would be reduced
unless it obtains comparable supplies of natural gas from other producers.

The curtailment of operations at, or closure of, any of Atlas Pipeline’s processing plants could harm its
business.

If operations at any of Atlas Pipeline’s processing plants were to be curtailed, or closed, whether due to
accident, natural catastrophe, environmental regulation or for any other reason, Atlas Pipeline’s ability to process
natural gas from the relevant gathering system and, as a result, its ability to extract and sell NGLs, would be
harmed. If this curtailment or stoppage were to extend for more than a short period, Atlas Pipeline’s gross margin
and cash flows would be materially reduced.

Atlas Pipeline may face increased competition in the future in its Mid-Continent service areas.

Atlas Pipeline’s Mid-Continent operations may face competition for well connections. DCP Midstream,
LLC, ONEOK, Inc., Carrera Gas Company, Copano Energy, LLC and Enogex LLC operate competing gathering
systems and processing plants in Atlas Pipeline’s Velma service area. In Atlas Pipeline’s Elk City and
Sweetwater service area, ONEOK Field Services, Eagle Rock Midstream Resources, L.P., Enbridge Energy
Partners, L.P., CenterPoint Energy, Inc., Markwest Energy Partners, L.P. and Enogex LL.C operate competing
gathering systems and processing plants. Hiland Partners, DCP Midstream, Mustang Fuel Corporation and
ONEOK Partners operate competing gathering systems and processing plants in Atlas Pipeline’s Chaney Dell
service area. DCP Midstream, J.L. Davis and Targa Resources operate competing gathering systems and
processing plants in Atlas Pipeline’s Midkiff/Benedum service area. Some of Atlas Pipeline’s competitors have
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greater financial and other resources than Atlas Pipeline does. If these companies become more active in Atlas
Pipeline’s Mid-Continent service areas, it may not be able to compete successfully with them in securing new
well connections or retaining current well connections. If Atlas Pipeline does not compete successfully, the
amount of natural gas Atlas Pipeline transports, processes and treats will decrease, reducing its gross margin and
cash flows.

The amount of natural gas Atlas Pipeline transports, treats or processes may be reduced if the public utility
and interstate pipelines to which Atlas Pipeline delivers gas cannot or will not accept the gas.

Atlas Pipeline’s gathering systems principally serve as intermediate transportation facilities between sales
lines from wells connected to Atlas Pipeline’s systems and the public utility or interstate pipelines to which Atlas
Pipeline delivers natural gas. If one or more of these pipelines has service interruptions, capacity limitations or
otherwise does not accept the natural gas Atlas Pipeline transports, and Atlas Pipeline cannot arrange for delivery
to other pipelines, local distribution companies or end users, the amount of natural gas Atlas Pipeline transports
may be reduced. Since Atlas Pipeline’s revenues depend upon the volumes of natural gas it transports, this could
result in a material reduction in Atlas Pipeline’s gross margin and cash flows.

The scope and costs of the risks involved in making acquisitions may prove greater than estimated at the time
of the acquisition.

Any acquisition involves potential risks, including, among other things:

» the risk that reserves expected to support the acquired assets may not be of the anticipated magnitude
or may not be developed as anticipated;

* mistaken assumptions about revenues and costs, including synergies;

e significant increases in Atlas Pipeline’s indebtedness and working capital requirements;

e delays in obtaining any required regulatory approvals of third-party consents;

» the imposition of conditions on any acquisition by a regulatory authority;

* an inability to integrate successfully or timely the businesses it acquires;

e the assumption of unknown liabilities;

e limitations on rights to indemnity from the seller;

e the diversion of management’s attention from other business concerns;

e increased demands on existing personnel;

e customer or key employee losses at the acquired businesses; and

» the failure to realize expected growth or profitability.

The scope and cost of these risks may ultimately be materially greater than estimated at the time of the

acquisition. Further, Atlas Pipeline’s future acquisition costs may be higher than those it has achieved

historically. Any of these factors could adversely impact Atlas Pipeline’s future growth and its ability to make or
increase distributions.

Atlas Pipeline may be unsuccessful in integrating the operations from its recent acquisitions or any future
acquisitions with its operations and in realizing all of the anticipated benefits of these acquisitions.

Atlas Pipeline has an active, ongoing program to identify potential acquisitions. Atlas Pipeline’s integration
of previously independent operations with its own can be a complex, costly and time-consuming process. The
difficulties of combining these systems with its existing systems include, among other things:

e operating a significantly larger combined entity;
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e the necessity of coordinating geographically disparate organizations, systems and facilities;
e integrating personnel with diverse business backgrounds and organizational cultures;

e consolidating operational and administrative functions;

e integrating pipeline safety-related records and procedures;

* integrating internal controls, compliance under the Sarbanes-Oxley Act of 2002 and other corporate
governance matters;

e the diversion of management’s attention from other business concerns;
e customer or key employee loss from the acquired businesses;
e asignificant increase in Atlas Pipeline’s indebtedness; and

e potential environmental or regulatory liabilities and title problems.

Atlas Pipeline’s investment in the interconnection of its Elk City/Sweetwater and Chaney Dell systems and
the additional overhead costs it incurs to grow its NGL business may not deliver the expected incremental
volume or cash flow. Costs incurred and liabilities assumed in connection with the acquisition and increased
capital expenditures and overhead costs incurred to expand its operations could harm its business or future
prospects, and result in significant decreases in its gross margin and cash flows.

The acquisitions of Atlas Pipeline’s Chaney Dell and Midkiff/Benedum systems have substantially changed
Atlas Pipeline’s business, making it difficult to evaluate its business based upon its historical financial
information.

The acquisitions of Atlas Pipeline’s Chaney Dell and Midkiff/Benedum systems have significantly
increased its size and substantially redefined Atlas Pipeline’s business plan, expanded its geographic market and
resulted in large changes to its revenues and expenses. As a result of these acquisitions, and Atlas Pipeline’s
continued plan to acquire and integrate additional companies that it believes presents attractive opportunities,
Atlas Pipeline’s financial results for any period or changes in its results across periods may continue to
dramatically change. Atlas Pipeline’s historical financial results, therefore, should not be relied upon to
accurately predict its future operating results, thereby making the evaluation of its business more difficult.

Due to Atlas Pipeline’s lack of asset diversification, negative developments in its operations would reduce its
ability to fund its operations, pay required debt service on its credit facilities and make distributions to its
common unitholders.

Atlas Pipeline relies exclusively on the revenues generated from its transportation, gathering and processing
operations, and as a result, its financial condition depends upon prices of, and continued demand for, natural gas
and NGLs. Due to Atlas Pipeline’s lack of asset-type diversification, a negative development in one of these
businesses would have a significantly greater impact on its financial condition and results of operations than if
Atlas Pipeline maintained more diverse assets.

Atlas Pipeline’s construction of new assets may not result in revenue increases and is subject to regulatory,
environmental, political, legal and economic risks, which could impair its results of operations and financial
condition.

One of the ways Atlas Pipeline may grow its business is through the construction of new assets, such as the
Sweetwater plant. The construction of additions or modifications to its existing systems and facilities, and the
construction of new assets, involve numerous regulatory, environmental, political and legal uncertainties beyond
Atlas Pipeline’s control and require the expenditure of significant amounts of capital. Any projects Atlas Pipeline
undertakes may not be completed on schedule at the budgeted cost, or at all. Moreover, Atlas Pipeline’s revenues
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may not increase immediately upon the expenditure of funds on a particular project. For instance, if Atlas
Pipeline expands a gathering system, the construction may occur over an extended period of time, and it will not
receive any material increases in revenues until the project is completed. Moreover, Atlas Pipeline may construct
facilities to capture anticipated future growth in production in a region in which growth does not materialize.
Since Atlas Pipeline is not engaged in the exploration for and development of natural gas reserves, it often does
not have access to estimates of potential reserves in an area before constructing facilities in the area. To the
extent Atlas Pipeline relies on estimates of future production in its decision to construct additions to its systems,
the estimates may prove to be inaccurate because there are numerous uncertainties inherent in estimating
quantities of future production. As a result, new facilities may not be able to attract enough throughput to achieve
Atlas Pipeline’s expected investment return, which could impair its results of operations and financial condition.
In addition, Atlas Pipeline’s actual revenues from a project could materially differ from expectations as a result
of the price of natural gas, the NGL content of the natural gas processed and other economic factors described in
this section.

Atlas Pipeline recently completed construction of an expansion to its Sweetwater natural gas processing
plant, from which it expects to generate additional incremental cash flow. Atlas Pipeline also continues to expand
the natural gas gathering system surrounding Sweetwater in order to maximize its plant throughput. In addition to
the risks discussed above, expected incremental revenue from the Sweetwater natural gas processing plant could
be reduced or delayed due to the following reasons:

e difficulties in obtaining equity or debt financing for additional construction and operating costs;
e difficulties in obtaining permits or other regulatory or third-party consents;

e additional construction and operating costs exceeding budget estimates;

e revenue being less than expected due to lower commodity prices or lower demand;

e difficulties in obtaining consistent supplies of natural gas; and

e terms in operating agreements that are not favorable to Atlas Pipeline.

If Atlas Pipeline is unable to obtain new rights-of-way or the cost of renewing existing rights-of-way increases,
then its cash flows could be reduced.

The construction of additions to Atlas Pipeline’s existing gathering assets may require it to obtain new
rights-of-way before constructing new pipelines. Atlas Pipeline may be unable to obtain rights-of-way to connect
new natural gas supplies to its existing gathering lines or capitalize on other attractive expansion opportunities.
Additionally, it may become more expensive for Atlas Pipeline to obtain new rights-of-way or to renew existing
rights-of-way. If the cost of obtaining new rights-of-way or renewing existing rights-of-way increases, then its
cash flows could be reduced.

Regulation of Atlas Pipeline’s gathering operations could increase its operating costs, decrease its revenues,
or both.

Currently Atlas Pipeline’s gathering of natural gas from wells is exempt from regulation under the Natural
Gas Act. However, the implementation of new laws or policies, or changed interpretations of existing laws, could
subject Atlas Pipeline’s gathering and processing operations to regulation by the Federal Energy Regulatory
Commission (which we refer to as “FERC”) under the Natural Gas Act. Atlas Pipeline expects that any such
regulation would increase its costs, decrease its gross margin and cash flows, or both.

Even if Atlas Pipeline’s gathering and processing operations are not generally subject to regulation under
the Natural Gas Act, FERC regulation will still affect Atlas Pipeline’s business and the market for its products.
FERC'’s policies and practices affect a range of Atlas Pipeline’s natural gas pipeline activities, including, for
example, its policies on interstate natural gas pipeline open access transportation, ratemaking, capacity release,
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and market center promotion, which indirectly affect intrastate markets. In recent years, FERC has pursued
pro-competitive policies in its regulation of interstate natural gas pipelines. However, Atlas Pipeline cannot
ensure that FERC will continue this approach as it considers matters such as pipeline rates and rules and policies
that may affect rights of access to natural gas transportation capacity.

Since federal law generally leaves any economic regulation of natural gas gathering to the states, state and
local regulations may also affect Atlas Pipeline’s business. Matters subject to regulation include access, rates,
terms of service and safety. For example, Atlas Pipeline’s gathering lines are subject to ratable take, common
purchaser and similar statutes in one or more jurisdictions in which Atlas Pipeline operates. Common purchaser
statutes generally require gatherers to purchase without undue discrimination as to source of supply or producer,
while ratable take statutes generally require gatherers to take, without undue discrimination, natural gas
production that may be tendered to the gatherer for handling. Texas and Oklahoma have adopted complaint-
based regulation of natural gas gathering activities, which allows natural gas producers and shippers to file
complaints with state regulators in an effort to resolve grievances relating to natural gas gathering access and
discrimination with respect to rates or terms of service. Should a complaint be filed or regulation by the Texas
Railroad Commission or Oklahoma Corporation Commission become more active, Atlas Pipeline’s revenues
could decrease. Collectively, all of these statutes restrict Atlas Pipeline’s right as an owner of gathering facilities
to decide with whom it contracts to purchase or transports natural gas.

Compliance with pipeline integrity regulations issued by the Department of Transportation and state agencies
could result in substantial expenditures for testing, repairs and replacement.

The Department of Transportation (which we refer to as “DOT”) and state agency regulations require
pipeline operators to develop integrity management programs for transportation pipelines located in “high
consequence areas.” The regulations require operators to:

e perform ongoing assessments of pipeline integrity;

» identify and characterize applicable threats to pipeline segments that could impact a high consequence
area;

* improve data collection, integration and analysis;
e repair and remediate the pipeline as necessary; and

* implement preventative and mitigating actions.

Atlas Pipeline does not believe that the cost of implementing integrity management program testing along
certain segments of Atlas Pipeline’s pipeline will have a material effect on its results of operations. This does not
include the costs, if any, of any repair, remediation, preventative or mitigating actions that may be determined to
be necessary as a result of the testing program, which costs could be substantial.

Atlas Pipeline’s midstream natural gas operations may incur significant costs and liabilities resulting from a
failure to comply with new or existing environmental regulations or a release of hazardous substances into the
environment.

The operations of Atlas Pipeline’s gathering systems, plant and other facilities are subject to stringent and
complex federal, state and local environmental laws and regulations. These laws and regulations can restrict or
impact Atlas Pipeline’s business activities in many ways, including restricting the manner in which it disposes of
substances, requiring remedial action to remove or mitigate contamination, and requiring capital expenditures to
comply with control requirements. Failure to comply with these laws and regulations may trigger a variety of
administrative, civil and criminal enforcement measures, including the assessment of monetary penalties, the
imposition of remedial requirements, and the issuance of orders enjoining future operations. Certain
environmental statutes impose strict, joint and several liability for costs required to clean up and restore sites
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where substances and wastes have been disposed or otherwise released. Moreover, it is not uncommon for
neighboring landowners and other third parties to file claims for personal injury and property damage allegedly
caused by the release of substances or wastes into the environment.

There is inherent risk of the incurrence of environmental costs and liabilities in Atlas Pipeline’s business
due to its handling of natural gas and other petroleum products, air emissions related to Atlas Pipeline’s
operations, historical industry operations including releases of substances into the environment, and waste
disposal practices. For example, an accidental release from one of Atlas Pipeline’s pipelines or processing
facilities could subject it to substantial liabilities arising from environmental cleanup, restoration costs and
natural resource damages, claims made by neighboring landowners and other third parties for personal injury and
property damage, and fines or penalties for related violations of environmental laws or regulations. Moreover, the
possibility exists that stricter laws, regulations or enforcement policies could significantly increase Atlas
Pipeline’s compliance costs and the cost of any remediation that may become necessary. Atlas Pipeline may not
be able to recover some or any of these costs from insurance.

Atlas Pipeline may not be able to execute its growth strategy successfully.

Atlas Pipeline’s strategy contemplates substantial growth through both the acquisition of other gathering
systems and processing assets and the expansion of its existing gathering systems and processing assets. Atlas
Pipeline’s growth strategy involves numerous risks, including:

e Atlas Pipeline may not be able to identify suitable acquisition candidates;

e Atlas Pipeline may not be able to make acquisitions on economically acceptable terms for various
reasons, including limitations on access to capital and increased competition for a limited pool of
suitable assets;

e Atlas Pipeline’s costs in seeking to make acquisitions may be material, even if it cannot complete any
acquisition it has pursued;

e irrespective of estimates at the time it makes an acquisition, the acquisition may prove to be dilutive to
earnings and operating surplus;

* Atlas Pipeline may encounter delays in receiving regulatory approvals or may receive approvals that
are subject to material conditions;

* Atlas Pipeline may encounter difficulties in integrating operations and systems; and

* any additional debt Atlas Pipeline incurs to finance an acquisition may impair its ability to service its
existing debt.

Limitations on Atlas Pipeline’s access to capital or the market for its common units will impair Atlas
Pipeline’s ability to execute its growth strategy.

Atlas Pipeline’s ability to raise capital for acquisitions and other capital expenditures depends upon ready
access to the capital markets. Historically, Atlas Pipeline has financed its acquisitions, and to a much lesser
extent, expansions of its gathering systems by bank credit facilities and the proceeds of public and private debt
and equity offerings of its common units and preferred units of its operating partnership. If Atlas Pipeline is
unable to access the capital markets, it may be unable to execute its strategy of growth through acquisitions.

Atlas Pipeline’s price risk management strategies may fail to protect it and could reduce its gross margin and
cash flow.

Atlas Pipeline pursues various hedging strategies to seek to reduce its exposure to losses from adverse
changes in the prices for natural gas and NGLs. Atlas Pipeline’s price risk management activities will vary in
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scope based upon the level and volatility of natural gas and NGL prices and other changing market conditions.
Atlas Pipeline’s price risk management activity may fail to protect or could harm it because, among other things:

e entering into derivative instruments can be expensive, particularly during periods of volatile prices;

e available derivative instruments may not correspond directly with the risks against which Atlas
Pipeline seeks protection;

* the duration of the derivative instrument may not match the duration of the risk against which Atlas
Pipeline seeks protection; and

» the party owing money in the derivative transaction may default on its obligation to pay.

Due to the accounting of Atlas Pipeline’s derivative contracts, increases in prices for natural gas, crude oil
and NGLs could result in non-cash balance sheet reductions.

With the objective of enhancing the predictability of future revenues, from time to time Atlas Pipeline enters
into natural gas, natural gas liquids and crude oil derivative contracts. Atlas Pipeline accounts for these derivative
contracts by applying the provisions of SFAS No. 133. Due to the mark-to-market accounting treatment for these
derivative contracts, Atlas Pipeline could recognize incremental derivative liabilities between reporting periods
resulting from increases or decreases in reference prices for natural gas, crude oil and NGLs, which could result
in Atlas Pipeline recognizing a non-cash loss in its consolidated statements of operations or through accumulated
other comprehensive income (loss) and a consequent non-cash decrease in stockholders’ equity between
reporting periods. Any such decrease could be substantial. In addition, Atlas Pipeline may be required to make a
cash payment upon the termination of any of these derivative contracts.

Atlas Pipeline’s hedging activities do not eliminate its exposure to fluctuations in commodity prices and
interest rates and may reduce its cash flow and subject its earnings to increased volatility.

Atlas Pipeline’s operations expose it to fluctuations in commodity prices. Atlas Pipeline utilizes derivative
contracts related to the future price of crude oil, natural gas and NGLs with the intent of reducing the volatility of
its cash flows due to fluctuations in commodity prices. Atlas Pipeline also has exposure to interest rate
fluctuations as a result of variable rate debt under its term loan and revolving credit facility. Atlas Pipeline has
entered into interest rate swap agreements to convert a portion of this variable rate debt to a fixed rate obligation,
thereby reducing its exposure to market rate fluctuations.

Atlas Pipeline has entered into derivative transactions related to only a portion of its crude oil, natural gas
and NGL volume and its variable rate debt. As a result, it will continue to have direct commodity price risk and
interest rate risk with respect to the unhedged portion of these items. To the extent Atlas Pipeline hedges its
commodity price and interest rate risk using certain derivative contracts, Atlas Pipeline will forego the benefits it
would otherwise experience if commodity prices or interest rates were to change in its favor.

Even though Atlas Pipeline’s hedging activities are monitored by management, these activities could reduce
its cash flow in some circumstances, including if the counterparty to the hedging contract defaults on its contract
obligations, if there is a change in the expected differential between the underlying price in the hedging
agreement and the actual prices received or, with regard to commodity derivatives, if production is less than
expected. With respect to commodity derivative contracts, if the actual amount of production is lower than the
amount that is subject to its derivative instruments, Atlas Pipeline might be forced to satisfy all or a portion of
derivative transactions without the benefit of the cash flow from its sale of the underlying physical commodity,
resulting in a reduction of its cash flow. In addition, Atlas Pipeline has entered into proxy hedges with respect to
its NGLs, typically using crude oil derivative contracts, based upon the historical price correlation between crude
oil and NGLs. Certain of these proxy hedges could become less effective as a result of significant increases in the
price of crude oil and less significant increases in the price of ethane and propane. If these proxy hedges remain
less effective, its settlement of the contracts could result in significant costs to Atlas Pipeline.
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The accounting standards regarding hedge accounting are complex, and even when Atlas Pipeline engages
in hedging transactions that are effective economically, these transactions may not be considered effective for
accounting purposes. Accordingly, its financial statements may reflect volatility due to these derivatives, even
when there is no underlying economic impact at that point. In addition, it is not always possible for Atlas
Pipeline to engage in a derivative transaction that completely mitigates its exposure to commodity prices and
interest rates. Its financial statements may reflect a gain or loss arising from an exposure to commodity prices
and interest rates for which Atlas Pipeline is unable to enter into a completely effective hedge transaction.

Litigation or governmental regulation relating to environmental protection and operational safety may result
in substantial costs and liabilities.

Atlas Pipeline’s operations are subject to federal and state environmental laws under which owners of
natural gas pipelines can be liable for clean-up costs and fines in connection with any pollution caused by their
pipelines. Atlas Pipeline may also be held liable for clean-up costs resulting from pollution which occurred
before its acquisition of the gathering systems. In addition, Atlas Pipeline is subject to federal and state safety
laws that dictate the type of pipeline, quality of pipe protection, depth, methods of welding and other
construction-related standards. Any violation of environmental, construction or safety laws could impose
substantial liabilities and costs on Atlas Pipeline.

Atlas Pipeline is also subject to the requirements of the Occupational Health and Safety Administration
(which we refer to as “OSHA”) and comparable state statutes. Any violation of OSHA could impose substantial
costs on Atlas Pipeline.

Atlas Pipeline cannot predict whether or in what form any new legislation or regulatory requirements might
be enacted or adopted, nor can Atlas Pipeline predict its costs of compliance. In general, Atlas Pipeline expects
that new regulations would increase its operating costs and, possibly, require it to obtain additional capital to pay
for improvements or other compliance action necessitated by those regulations.

Atlas Pipeline is subject to operating and litigation risks that may not be covered by insurance.

Atlas Pipeline’s operations are subject to all operating hazards and risks incidental to transporting and
processing natural gas and NGLs. These hazards include:

* damage to pipelines, plants, related equipment and surrounding properties caused by floods and other
natural disasters;

e inadvertent damage from construction and farm equipment;
» leakage of natural gas, NGLs and other hydrocarbons;
e fires and explosions;

» other hazards, including those associated with high-sulfur content, or sour gas, that could also result in
personal injury and loss of life, pollution and suspension of operations; and

e acts of terrorism directed at Atlas Pipeline’s pipeline infrastructure, production facilities, transmission
and distribution facilities and surrounding properties.

As aresult, Atlas Pipeline may be a defendant in various legal proceedings and litigation arising from its
operations. Atlas Pipeline may not be able to maintain or obtain insurance of the type and amount desired at
reasonable rates. As a result of market conditions, premiums and deductibles for some of Atlas Pipeline’s
insurance policies have increased substantially, and could escalate further. In some instances, insurance could
become unavailable or available only for reduced amounts of coverage. For example, insurance carriers are now
requiring broad exclusions for losses due to war risk and terrorist acts. If Atlas Pipeline were to incur a
significant liability for which it was not fully insured, its gross margin and cash flows would be materially
reduced.
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Atlas Pipeline’s control of the Chaney Dell and Midkiff/Benedum systems is limited by provisions of the
limited liability company operating agreements with Anadarko Petroleum Corporation and, with respect to the
Midkiff/Benedum system, the operation and expansion agreement with Pioneer.

The managing member of each of the limited liability companies which owns the interests in the Chaney
Dell and Midkiff/Benedum systems is Atlas Pipeline’s subsidiary. However, the consent of Anadarko Petroleum
Corporation (which we refer to as “Anadarko”) is required for specified extraordinary transactions, such as
admission of new members, engaging in transactions with Atlas Pipeline’s affiliates not approved by the
company conflicts committee, incurring debt outside the ordinary course of business and disposing of company
assets above specified thresholds. The Midkiff/Benedum system is also governed by an operation and expansion
agreement with Pioneer which gives system owners having at least a 60% interest in the system the right to
approve the annual operating budget and capital investment budget and to impose other limitations on the
operation of the system. Thus, a holder of a greater than 40% interest in the system would effectively have a veto
right over the operation of the system. Pioneer currently owns an approximate 27% interest in the system but,
pursuant to the purchase option agreement, has the right to acquire up to an additional 22% interest.

Atlas Pipeline is not the operator of the gathering and pipeline system owned by Laurel Mountain and does
not control Laurel Mountain other than through certain provisions of the limited liability company agreement
with Williams.

All day-to-day operations of the Appalachia System are managed by Williams as the operating member of
Laurel Mountain, the operator of the Appalachia System. Pursuant to the limited liability company agreement of
Laurel Mountain, all decisions of the management committee of Laurel Mountain currently require the
unanimous approval of both Atlas Pipeline and Williams. However, upon the date that any member owns more
than 66%3% of the outstanding ownership interests in Laurel Mountain (which we refer to as the “voting change
date”), certain decisions of the management committee will require the approval of only the holders of a majority
of the ownership interests, certain decisions will require the approval of more than 75% of the ownership
interests, and certain decisions will require unanimous approval of the membership interests of Laurel Mountain.
Dilution of a member’s ownership interests can occur when such member does not participate in capital
contributions needed to fund certain capital growth projects, in which case the non-pursuing member’s
percentage interest will be adjusted in proportion to the amount of the capital contribution such non-pursuing
member would have been required to contribute in connection with such capital growth project. Atlas Pipeline
currently owns, through a wholly owned subsidiary, a 49% interest in Laurel Mountain and has an effective veto
on all decisions of the management committee of Laurel Mountain. However, there can be no assurances that
Atlas Pipeline will maintain such percentage interest or that a voting change date, and the related changes in
voting requirements, will not occur. For a discussion of Laurel Mountain and the Laurel Mountain limited
liability company agreement, see “Information About Atlas America — Atlas Pipeline Holdings and Atlas
Pipeline” and read the documents incorporated by reference in this joint proxy statement/prospectus and referred
to under “Where You Can Find More Information.”
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Statements contained in this joint proxy statement/prospectus and the documents incorporated by reference
into this joint proxy statement/prospectus that are not historical facts may constitute forward-looking statements,
including statements relating to timing of and satisfaction of conditions to the merger, whether any of the
anticipated benefits of the merger will be realized, future revenues, future net income, future cash flows, financial
forecasts, future competitive positioning and business synergies, future acquisition cost savings, future
expectations that the merger will be accretive to earnings per share, future market demand, future benefits to
stockholders, future debt payments and future economic and industry conditions. Words such as “expect,”
“estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “expect,” “plan,” “may,” “will,” “could,”
“should,” “believe,” “predict,” “potential,” “continue” and similar expressions are also intended to identify
forward-looking statements. Atlas America and Atlas Energy believe that their expectations are reasonable and
are based on reasonable assumptions. However, such forward-looking statements by their nature involve risks
and uncertainties that could cause actual results to differ materially from the results predicted or implied by the
forward-looking statement. Some of the key factors that could cause actual results to differ from our expectations
include, but are not limited to:

9% < 99 <

e the failure of Atlas Energy unitholders to adopt the merger agreement;
e the failure of Atlas America stockholders to approve the stock issuance;
e uncertainties regarding market acceptance of the combined company;

* uncertainties as to the timing of the merger;

* realized natural gas and oil prices;

e Atlas Energy’s success in efficiently developing and exploiting its current reserves and economically
finding or acquiring additional recoverable reserves;

e the accuracy of Atlas Energy’s estimated natural gas and oil reserves;

» Atlas Energy’s and Atlas Pipeline’s ability to fulfill their respective substantial capital investment
needs;

* Atlas Energy’s expectations with respect to acquisition activity, or difficulties encountered in
connection with acquisitions, dispositions or similar transactions;

* Atlas Energy’s limited experience in drilling wells to the Marcellus Shale and less information
regarding reserves and decline rates in the Marcellus Shale;

e Atlas Energy’s substantial indebtedness;

* restrictive covenants in Atlas Energy’s and Atlas Pipeline’s indebtedness that may adversely affect
their operational flexibility;

* the ability of Atlas America, Atlas Energy and Atlas Pipeline to raise funds through investment;
e the effects of intense competition in the natural gas and oil industry;

e general market, labor and economic conditions and related uncertainties;

* Atlas Energy’s and Atlas Pipeline’s ability to retain certain key customers;

e Atlas Energy’s dependence on the gathering and transportation facilities of third parties, including
Laurel Mountain;

* the availability of drilling rigs, equipment and crews;

e potential incurrence of significant costs and liabilities in the future resulting from a failure to comply
with new or existing environmental regulations or an accidental release of hazardous substances into
the environment;
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e uncertainties with respect to the success of drilling wells at identified drilling locations;

e uncertainty regarding our leasing operating expenses, general and administrative expenses and finding
and development costs; and

e development of alternative energy resources.

The foregoing list of factors is not exclusive. Other factors that could cause actual results to differ from
those implied by the forward-looking statements in this joint proxy statement/prospectus are more fully described
in the “Risk Factors” section of this joint proxy statement/prospectus and the “Risk Factors” section of Atlas
Energy’s Annual Report on Form 10-K for the year ended December 31, 2008, as updated by subsequent
Quarterly Reports on Form 10-Q. Given these risks and uncertainties, you are cautioned not to place undue
reliance on these forward-looking statements. The forward-looking statements included or incorporated by
reference in this joint proxy statement/prospectus speak only as of the date on which the statements were made.
We do not undertake and specifically decline any obligation to update any such statements or to publicly
announce the results of any revisions to any of these statements to reflect future events or developments.

59



RECENT DEVELOPMENTS

Amendment to Atlas Energy Credit Agreement

On July 10, 2009, Atlas Energy received the requisite consent from its lenders to amend the Atlas Energy
credit agreement to permit the merger. After giving effect to the Atlas Energy notes offering described below, the
Atlas Energy credit agreement has a current borrowing base of $600.0 million and matures in 2012. The material
terms of the amendment include:

e amendments to permit the completion of the merger;

e amendments to restrict the distribution of cash from Atlas Energy, other than distributions to Atlas
America in an amount equal to the income tax liability at the highest marginal rate attributable to Atlas
Energy’s net income and permitted distributions of up to $40.0 million per year (and, to the extent such
permitted distributions are less than $40.0 million in any year, the permitted distribution for the
following year may be increased by such difference up to an additional $20.0 million); and

e amendments to provide that a change of control of Atlas America shall constitute a change of control of
Atlas Energy under the credit agreement.

The amendment will become effective upon consummation of the merger and after payment of customary fees.
Approval of the amendment of the Atlas Energy credit agreement is a condition to completion of the merger.

Amendment to Atlas America Charter

On July 13, 2009, Atlas America held its 2009 annual shareholders’ meeting. At that meeting, the Atlas
America stockholders elected Gayle P. W. Jackson and Mark C. Biderman to the Atlas America board of
directors and approved an amendment to the Atlas America charter to increase the number of authorized shares
of Atlas America common stock from 49 million to 114 million. With the charter amendment, Atlas America has
a sufficient number of authorized shares of common stock to complete the merger. The approval of the charter
amendment is a condition to completion of the merger.

Atlas Energy Notes Offering

On July 16, 2009, Atlas Energy Operating Company, LLC and Atlas Energy Finance Corp., wholly owned
subsidiaries of Atlas Energy, sold an aggregate of $200,000,000 principal amount of their 12.125% Senior Notes
due 2017 in an underwritten offering. The senior notes are guaranteed by Atlas Energy and certain of its other
subsidiaries. The senior notes will bear interest at a rate of 12.125% per year, payable semiannually in arrears on
February 1 and August 1 of each year, beginning on February 1, 2010.

Atlas Energy applied the net proceeds of the sale of the senior notes to the repayment of a portion of the
borrowings outstanding under its revolving credit facility. The credit facility’s $650.0 million borrowing base
was reduced by 25% of the aggregate stated principal amount of the senior notes, or $50.0 million, to $600.0
million as a result of the offering.

The senior notes are the issuers’ unsecured, senior obligations, ranking senior in right of payment to their
existing and future indebtedness that is expressly subordinated to the notes and equal in right of payment with the
issuers’ existing and future unsecured indebtedness that is not by its terms subordinated to the senior notes,
including the issuers’ existing 10.75% senior notes due 2018. In addition, the senior notes will rank effectively
junior to the issuers’ existing and future secured indebtedness, including Atlas Energy Operating Company’s
indebtedness under the revolving credit facility, to the extent of the value of the assets securing such
indebtedness, and will be structurally subordinated to the existing and future indebtedness.
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THE ATLAS AMERICA SPECIAL MEETING

General

This joint proxy statement/prospectus is being provided to Atlas America stockholders as part of a
solicitation of proxies by the Atlas America board of directors for use at a special meeting of Atlas America
stockholders. This joint proxy statement/prospectus provides Atlas America stockholders with the information
they need to know to be able to vote, or instruct their brokers or other nominees to vote, at the special meeting of
Atlas America stockholders.

Date, Time and Place

The special meeting of Atlas America stockholders will be held at The Ethical Society Building, 1906 South
Rittenhouse Square, Philadelphia, Pennsylvania 19103, on September 25, 2009, at 11:00 am, local time.

Purpose of the Atlas America Special Meeting
At the Atlas America special meeting, Atlas America stockholders will be asked:

* to consider and vote on a proposal to approve the issuance of shares of Atlas America common stock in
connection with the merger contemplated by the merger agreement;

e to consider and vote on a proposal to approve the Atlas America 2009 Stock Incentive Plan; and

* to vote upon a proposal to adjourn or postpone the Atlas America special meeting, if necessary, to
solicit additional proxies if there are not sufficient votes in favor of the foregoing.

Recommendation of the Atlas America Board of Directors

The Atlas America board of directors has determined that the merger agreement and the transactions
contemplated thereby, including the stock issuance, are advisable, fair to and in the best interests of Atlas
America and its stockholders. Therefore, the Atlas America board of directors recommends that Atlas
America stockholders vote “FOR” the proposal to approve the stock issuance, which is necessary to
complete the merger.

The Atlas America board of directors also recommends that Atlas America stockholders vote “FOR”
the proposal to approve the Atlas America 2009 Stock Incentive Plan and “FOR” the proposal to adjourn
or postpone the Atlas America special meeting, if necessary, to solicit additional proxies if there are not
sufficient votes at the time of the meeting in favor of the foregoing.

Atlas America Record Date; Outstanding Shares; Shares Entitled to Vote

Only holders of record of Atlas America common stock at the close of business on August 18, 2009, the
Atlas America record date, are entitled to notice of and to vote at the Atlas America special meeting. As of
August 18, 2009, there were 39,363,023 shares of Atlas America common stock outstanding and entitled to vote
at the Atlas America special meeting, held by approximately 223 holders of record. Each holder of Atlas America
common stock is entitled to one vote for each share of Atlas America common stock owned as of the Atlas
America record date.

A list of stockholders entitled to vote at the Atlas America special meeting will be available for inspection at
the Atlas America special meeting and for ten days before the Atlas America special meeting at the Atlas
America offices at Westpointe Corporate Center One, 1550 Coraopolis Heights Road, 2" Floor, Moon
Township, Pennsylvania 15108.
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As of August 18, 2009, the Atlas America record date, Atlas America directors and executive officers
beneficially owned approximately 13.4% of the outstanding shares of Atlas America common stock. It is
currently expected that Atlas America’s directors and executive officers will vote their shares in favor of the
above-listed proposals, but none of them has entered into any agreements obliging him or her to do so.

Quorum

The presence in person or by proxy of holders of Atlas America common stock representing not less than a
majority of the shares of Atlas America common stock issued and outstanding and entitled to vote as of the Atlas
America record date will constitute a quorum. A quorum must be present before a vote can be taken on the
proposal to approve the stock issuance or any other matter except adjournment or postponement of the meeting
due to the absence of a quorum. Abstentions and broker non-votes (shares held by a broker as nominee (i.e., in
“street name”) that are represented by proxies at the special meeting, but that the broker fails to vote on one or
more matters as a result of incomplete instructions from the beneficial owner of the shares) also will be treated as
present for purposes of determining the presence or absence of a quorum for all matters to be considered at the
Atlas America special meeting.

If a quorum is not present, Atlas America expects that the special meeting will be adjourned or postponed to
solicit additional proxies. At any subsequent reconvening of the special meeting, all proxies will be voted in the
same manner as the proxies would have been voted at the original convening of the special meeting, except for
any proxies that have been effectively revoked or withdrawn prior to the subsequent meeting.

Vote Required for Approval

The proposal for Atlas America stockholders to approve the stock issuance requires the affirmative vote of
holders of a majority of the votes cast on the proposal at the Atlas America special meeting, provided that the
total votes cast on the proposal represents over 50% of all shares of Atlas America common stock entitled to vote
on the proposal. Accordingly, either a failure to cast a vote for this proposal or a broker non-vote could have the
effect of a vote against the proposal if such failure or broker non-vote results in the total number of votes cast on
the proposal not representing over 50% of all shares of common stock entitled to vote on the proposal. An
abstention will be counted as a vote cast at the special meeting for purposes of this proposal and will have the
same effect as a vote against the proposal.

The proposal for Atlas America stockholders to approve the Atlas America 2009 Stock Incentive Plan
requires the affirmative vote of the holders of a majority of the shares of Atlas America common stock present in
person or represented by proxy at the special meeting and entitled to vote thereon. Accordingly, a failure to vote
or a broker non-vote will not affect whether this proposal is approved. An abstention will be counted as present at
the special meeting for purposes of this proposal and will have the same effect as a vote against the proposal.

The proposal for Atlas America stockholders to adjourn or postpone the special meeting requires the
affirmative vote of the holders of a majority of the shares of Atlas America common stock present in person or
represented by proxy at the special meeting and entitled to vote thereon, whether or not a quorum is present.
Accordingly, a failure to vote or a broker non-vote will not affect whether this proposal is approved. An
abstention will be counted as present at the special meeting for purposes of this proposal and will have the same
effect as a vote against the proposal.

Voting; Proxies

You may vote by proxy or in person at the Atlas America special meeting. Votes cast by proxy or in person
at the Atlas America special meeting will be tabulated and certified by Atlas America’s transfer agent.
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Voting in Person

If you plan to attend the Atlas America special meeting and wish to vote in person, you will be given a
ballot at the special meeting. Please note, however, that if your shares are held in “street name,” which means
your shares are held of record by a broker, bank or other nominee, and you wish to vote in person at the Atlas
America special meeting, you must bring to the special meeting a proxy from the record holder of the shares
authorizing you to vote at the Atlas America special meeting (such statement/letter and proxy are required in
addition to your personal identification).

Voting by Proxy

A proxy card is enclosed for your use. Atlas America requests that you sign the accompanying proxy and
return it promptly in the enclosed postage-paid envelope. You may also vote your shares by telephone or through
the Internet. Information and applicable deadlines for voting by telephone or through the Internet are set forth on
the enclosed proxy card. When the accompanying proxy is returned properly executed, the shares of Atlas
America common stock represented by it will be voted at the Atlas America special meeting or any adjournment
thereof in accordance with the instructions contained in the proxy. If a proxy is signed and returned without an
indication as to how the shares of Atlas America common stock represented are to be voted with regard to a
particular proposal, the Atlas America common stock represented by the proxy will be voted in favor of each
such proposal.

As of the date of this joint proxy statement/prospectus, management has no knowledge of any business that
will be presented for consideration at the Atlas America special meeting and which would be required to be set
forth in this joint proxy statement/prospectus or the related Atlas America proxy card other than the matters set
forth in the Atlas America Notice of Special Meeting of Stockholders. In accordance with Atlas America’s
bylaws and Delaware law, business transacted at the Atlas America special meeting will be limited to those
matters set forth in the notice of special meeting. Nonetheless, if any other matter is properly presented at the
Atlas America special meeting for consideration, it is intended that the persons named in the enclosed proxy and
acting thereunder will vote in accordance with their best judgment on such matter.

Your vote is important. Accordingly, please sign and return the enclosed proxy card whether or not
you plan to attend the Atlas America special meeting in person.

Participants in Atlas America’s Employee Stock Ownership Plan

If you are a participant in Atlas America’s Employee Stock Ownership Plan, please follow the voting
instructions provided to you separately by GreatBanc Trust Company, the trustee of the plan.

Shares Held in Street Name

If you hold your shares in a stock brokerage account or if your shares are held by a bank or nominee (that is,
in “street name”), you must provide the record holder of your shares with instructions on how to vote your shares
if you wish them to be counted. Please follow the voting instructions provided by your bank or broker. Please
note that you may not vote shares held in street name by returning a proxy card directly to Atlas America or by
voting in person at the special meeting unless you provide a “legal proxy,” which you must obtain from your
bank or broker. Further, brokers who hold shares of Atlas America common stock on behalf of their customers
may not give a proxy to Atlas America to vote those shares without specific instructions from their customers.

Changing or Revoking Proxy

You can change your vote or revoke your proxy at any time before your proxy is voted at the Atlas America
special meeting by taking any of the following actions:

* you can send a signed notice of revocation;

* you can grant a new, valid proxy bearing a later date; or
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e if you are a holder of record, you can attend the Atlas America special meeting and vote in person,
which will automatically cancel any proxy previously given, or you may revoke your proxy in person,
but your attendance alone will not revoke any proxy that you have previously given.

If you choose either of the first two methods, you must submit your notice of revocation or your new proxy
to the Secretary of Atlas America no later than the beginning of the Atlas America special meeting. If you have
voted your shares by telephone or through the Internet, you may revoke your prior telephone or Internet vote by
recording a different vote using the telephone or Internet, or by signing and returning a proxy card dated as of a
date that is later than your last telephone or Internet vote. If your shares are held in street name by your bank or
broker, you should contact your bank or broker to change your vote.

Solicitation of Proxies

In accordance with the merger agreement, the cost of proxy solicitation for the Atlas America special
meeting will be borne by Atlas America. In addition to the use of the mail, proxies may be solicited by officers
and directors and regular employees of Atlas America, without additional remuneration, by personal interview,
telephone, facsimile or otherwise. Atlas America will also request brokerage firms, nominees, custodians and
fiduciaries to forward proxy materials to the beneficial owners of shares held of record on the record date and
will provide customary reimbursement to such firms for the cost of forwarding these materials. Atlas America
has retained MacKenzie Partners, Inc. to assist in its solicitation of proxies at the Atlas America special meeting
and 2009 annual meeting and has agreed to pay them a fee not to exceed $30,000, plus reasonable out-of-pocket
expenses, for these services.

Assistance

If you need assistance completing your proxy card or have questions regarding the Atlas America special
meeting, please contact MacKenzie Partners, Inc., which is assisting Atlas America with the solicitation of
proxies, at 105 Madison Avenue, New York, New York 10016, proxy @mackenziepartners.com, call collect
(212) 929-5500 or toll-free (800) 322-2885. Alternatively, you may contact Atlas America Investor Relations
(Attn: Brian Begley) at Westpointe Corporate Center One, 1550 Coraopolis Heights Road, 2nd Floor, Moon
Township, Pennsylvania 15108 or (215) 546-5005.
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THE ATLAS ENERGY SPECIAL MEETING

General

This joint proxy statement/prospectus is being provided to Atlas Energy unitholders as part of a solicitation
of proxies by the Atlas Energy board of directors for use at a special meeting of Atlas Energy unitholders. This
joint proxy statement/prospectus provides Atlas Energy unitholders with the information they need to know to be
able to vote, or instruct their brokers or other nominees to vote, at the special meeting of Atlas Energy
unitholders.

Date, Time and Place

The special meeting of Atlas Energy unitholders will be held at the Sofitel Philadelphia, 120 South 17t
Street, Philadelphia, Pennsylvania 19103, on September 25, 2009, at 9:00 am, local time.

Purpose of the Atlas Energy Special Meeting

At the Atlas Energy special meeting, Atlas Energy unitholders will be asked to consider and vote upon a
proposal to adopt the merger agreement and approve the transactions contemplated thereby, including the
merger.

Recommendation of the Atlas Energy Special Committee and the Atlas Energy Board of Directors

Each of (1) the Atlas Energy special committee and (2) the Atlas Energy board of directors, with all of the
potentially interested directors abstaining or recusing themselves, and based upon the unanimous
recommendation of the Atlas Energy special committee, determined that the merger agreement and the
transactions contemplated thereby, including the merger, are advisable, fair and reasonable to, and in the best
interests of, Atlas Energy and the Atlas Energy unitholders that are not affiliated with Atlas America. The special
committee consisted of Mses. Ellen Warren and Jessica Davis and Mr. Walter Jones. In addition, Messrs. Edward
Cohen, Jonathan Cohen, Bruce Wolf and Richard Weber recused themselves from the Atlas Energy board of
directors vote. Based upon the unanimous recommendation of the Atlas Energy special committee, the
Atlas Energy board of directors recommends that Atlas Energy unitholders vote “FOR” the proposal to
adopt the merger agreement and approve the transactions contemplated thereby, including the merger.

Atlas Energy Record Date; Outstanding Units; Units Entitled to Vote

Only holders of record of Atlas Energy common units and Atlas Energy Class A units at the close of
business on August 18, 2009, the Atlas Energy record date, are entitled to notice of and to vote at the Atlas
Energy special meeting. As of August 18, 2009, there were 63,381,249 Atlas Energy common units outstanding
and entitled to vote at the Atlas Energy special meeting, held by approximately 35 holders of record. In addition,
Atlas Energy Management owned 1,293,496 Atlas Energy Class A units, representing 100% of the outstanding
Atlas Energy Class A units. Each holder of Atlas Energy common units is entitled to one vote for each Atlas
Energy common unit owned as of the Atlas Energy record date, and each holder of Atlas Energy Class A units is
entitled to one vote for each Atlas Energy Class A unit owned as of the Atlas Energy record date.

Pursuant to the Atlas Energy operating agreement, if any person or group (other than Atlas America, Atlas
Energy Management and their affiliates or persons who acquired their units of Atlas Energy directly from Atlas
America, Atlas Energy Management or their affiliates with the prior approval of the Atlas Energy board of
directors) beneficially owns 20% or more of any class of units of Atlas Energy then outstanding, all Atlas Energy
units owned by such person or group cannot vote on any matter and are not considered outstanding.

A list of unitholders entitled to vote at the Atlas Energy special meeting will be available for inspection at
the Atlas Energy special meeting and for ten days before the Atlas Energy special meeting at the Atlas Energy
offices at Westpointe Corporate Center One, 1550 Coraopolis Heights Road, 2nd Floor, Moon Township,
Pennsylvania 15108.
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As of August 18, 2009, the Atlas Energy record date, Atlas Energy directors and executive officers
beneficially owned approximately 0.5% of the outstanding Atlas Energy common units. It is currently expected
that Atlas Energy’s directors and executive officers will vote their units in favor of the above-listed proposals,
but none of them has entered into any agreements obliging any such person or entity to do so.

Atlas America and Atlas Energy Management agreed in the merger agreement that, so long as the Atlas
Energy board of directors and Atlas Energy special committee have not changed or withdrawn their
recommendation in favor of adoption of the merger agreement, they will vote all of their Atlas Energy common
units and Atlas Energy Class A units to adopt the merger agreement, approve the merger and approve any other
matters required to be approved by holders of Atlas Energy common units and holders of Atlas Energy Class A
units for consummation of the merger; provided, however, that Atlas America and Atlas Energy Management
may, but will not be required to, vote their Atlas Energy common units and Atlas Energy Class A units in such
manner if the Atlas Energy board of directors or Atlas Energy special committee changes its recommendation.

Quorum

The presence in person or by proxy of holders of not less than (a) a majority of the Atlas Energy common
units issued, outstanding and entitled to vote as of the Atlas Energy record date and (b) a majority of the Class A
units issued, outstanding and entitled to vote as of the Atlas Energy record date will each constitute a quorum for
their respective votes. A quorum must be present, in person or by proxy, before a vote can be taken on the
proposal to approve and adopt the merger agreement or any other matter except adjournment or postponement of
the meeting due to the absence of a quorum. Abstentions and broker non-votes (units held by a broker as
nominee (i.e., in “street name”) that are represented by proxies at the Atlas Energy special meeting, but that the
broker fails to vote on one or more matters as a result of incomplete instructions from the beneficial owner of the
units) also will be treated as present for purposes of determining the presence or absence of a quorum for all
matters to be considered at the Atlas Energy special meeting.

If a quorum is not present, Atlas Energy expects that the Atlas Energy special meeting will be adjourned or
postponed to solicit additional proxies. The chairman of the Atlas Energy board of directors, or other chairman of
the Atlas Energy special meeting, has full authority to adjourn the special meeting of the Atlas Energy
unitholders, whether for lack of a quorum or any other reason, and may elect to do so to solicit additional proxies
if there are not sufficient votes in favor of the proposal. At any subsequent reconvening of the special meeting,
all proxies will be voted in the same manner as the proxies would have been voted at the original convening of
the Atlas Energy special meeting, except for any proxies that have been effectively revoked or withdrawn prior to
the subsequent meeting.

Vote Required for Approval

The proposal for Atlas Energy unitholders to approve and adopt the merger agreement requires the
affirmative vote of holders of (a) a majority of the outstanding Atlas Energy common units entitled to vote as of
the Atlas Energy record date and (b) a majority of the outstanding Atlas Energy Class A units entitled to vote as
of the Atlas Energy record date, in each case, voting as a separate class. An abstention will be counted as a vote
cast at the Atlas Energy special meeting for purposes of this proposal and will have the same effect as a vote
against the proposal.

As of August 18, 2009, the Atlas Energy record date, the Atlas America directors and executive officers and
the Atlas Energy directors and executive officers, taken together, beneficially owned 334,103, or approximately
0.5% of the outstanding, Atlas Energy common units. Atlas America and Atlas Energy currently expect that their
respective directors and executive officers will vote their Atlas Energy common units in favor of the merger, but
they have not entered into any agreement obliging them to do so. If Atlas America, the Atlas America directors
and executive officers and the Atlas Energy directors and executive officers vote all of their Atlas Energy
common units in favor of the merger, 30,287,099, or approximately 47.8% of the outstanding, Atlas Energy
common units will be voted in favor of the merger, and only an additional 1,403,526, or approximately 2.2% of
the outstanding, Atlas Energy common units will be required to approve Atlas Energy’s proposal for the merger.
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Voting; Proxies

You may vote by proxy or in person at the Atlas Energy special meeting. Votes cast by proxy or in person at
the Atlas Energy special meeting will be tabulated and certified by Atlas Energy’s transfer agent.

Voting in Person

If you plan to attend the Atlas Energy special meeting and wish to vote in person, you will be given a ballot
at the Atlas Energy special meeting. You will need to bring a form of personal identification with you to the
meeting. Please note, if your units are held of record by a bank, broker or other nominee, you also need to bring
an account statement indicating that you beneficially own the units as of the record date, or a letter from the
record holder indicating that you beneficially own the units as of the record date, and if you wish to vote at the
Atlas Energy special meeting you must first obtain from the record holder a proxy issued in your name (such
statement/letter and proxy are required in addition to your personal identification).

Voting by Proxy

A proxy card is enclosed for your use. Atlas Energy requests that you sign the accompanying proxy and
return it promptly in the enclosed postage-paid envelope. You may also vote your units by telephone or through
the Internet. Information and applicable deadlines for voting by telephone or through the Internet are set forth on
the enclosed proxy card. When the accompanying proxy is returned properly executed, the Atlas Energy common
units or Class A units represented by it will be voted at the Atlas Energy special meeting or any adjournment
thereof in accordance with the instructions contained in the proxy. If a proxy is signed and returned without an
indication as to how the Atlas Energy common units or Class A units represented are to be voted with regard to a
particular proposal, the Atlas Energy common units or Class A units represented by the proxy will be voted in
favor of each such proposal.

As of the date of this joint proxy statement/prospectus, management has no knowledge of any business that
will be presented for consideration at the Atlas Energy special meeting and which would be required to be set
forth in this joint proxy statement/prospectus or the related Atlas Energy proxy card other than the matters set
forth in the Atlas Energy Notice of Special Meeting of Unitholders. In accordance with the Atlas Energy
operating agreement and Delaware law, business transacted at the Atlas Energy special meeting will be limited to
those matters set forth in the Atlas Energy Notice of Special Meeting of Unitholders. Nonetheless, if any other
matter is properly presented at the Atlas Energy special meeting for consideration, it is intended that the persons
named in the enclosed proxy and acting thereunder will vote in accordance with their best judgment on such
matter.

Your vote is important. Accordingly, please sign and return the enclosed proxy card whether or not
you plan to attend the Atlas Energy special meeting in person. If you do not return or submit the proxy or
vote in person at the Atlas Energy special meeting as provided in this joint proxy statement/prospectus, the
effect will be the same as a vote against the proposal to adopt the merger agreement.

Units Held in Street Name

If you hold your units in a stock brokerage account or if your units are held by a bank or nominee (that is, in
“street name”’), you must provide the record holder of your units with instructions on how to vote your units if
you wish them to be counted. Please follow the voting instructions provided by your bank or broker. Please note
that you may not vote units held in street name by returning a proxy card directly to Atlas Energy or by voting in
person at the Atlas Energy special meeting unless you provide a “legal proxy,” which you must obtain from your
bank or broker. Further, brokers who hold Atlas Energy common units or Class A units on behalf of their
customers may not give a proxy to Atlas Energy to vote those units without specific instructions from their
customers.
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Changing or Revoking Proxy

You can change your vote or revoke your proxy at any time before your proxy is voted at the Atlas Energy
special meeting by taking any of the following actions:

e you can send a signed notice of revocation;
e you can grant a new, valid proxy bearing a later date; or

e if you are a holder of record, you can attend the Atlas Energy special meeting and vote in person,
which will automatically cancel any proxy previously given, or you may revoke your proxy in person,
but your attendance alone will not revoke any proxy that you have previously given.

If you choose either of the first two methods, you must submit your notice of revocation or your new proxy
to the Secretary of Atlas Energy no later than the beginning of the Atlas Energy special meeting. If you have
voted your units by telephone or through the Internet, you may revoke your prior telephone or Internet vote by
recording a different vote using the telephone or Internet, or by signing and returning a proxy card dated as of a
date that is later than your last telephone or Internet vote. If your units are held in street name by your bank or
broker, you should contact your broker to change your vote.

Solicitation of Proxies

In accordance with the merger agreement, the cost of proxy solicitation for the Atlas Energy special meeting
will be borne by Atlas Energy. In addition to the use of the mail, proxies may be solicited by officers and
directors and regular employees of Atlas Energy, without additional remuneration, by personal interview,
telephone, facsimile or otherwise. Atlas Energy will also request brokerage firms, nominees, custodians and
fiduciaries to forward proxy materials to the beneficial owners of units held of record on the record date and will
provide customary reimbursement to such firms for the cost of forwarding these materials. Atlas Energy has
retained Georgeson Inc. to assist in its solicitation of proxies and has agreed to pay them a fee of approximately
$8,500, plus reasonable expenses, for these services.

No Appraisal Rights

Unitholders who object to the proposals will not have appraisal, dissenters’ or similar rights under Delaware
law. These rights would permit a unitholder to seek a judicial determination of the fair value of such unitholder’s
units and to compel the purchase of such unitholder’s units for cash in that amount. If the proposals described in
this joint proxy statement/prospectus are approved as described, that approval will be binding on all unitholders,
and objecting unitholders will have no alternative other than selling their units if they dissent from approving
such proposals.

Assistance

If you need assistance completing your proxy card or have questions regarding the Atlas Energy special
meeting, please contact Georgeson Inc. which is assisting Atlas Energy with the solicitation of proxies, at
199 Water Street, 26 Floor, New York, New York 10038, atninfo@georgeson.com, call collect (212) 806-6859
or toll-free (800) 255-4617. Alternatively, you may contact Atlas Energy Investor Relations (Attn: Brian Begley)
at Westpointe Corporate Center One, 1550 Coraopolis Heights Road, 2nd Floor, Moon Township, Pennsylvania
15108 or (215) 546-5005.
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ATLAS ENERGY PROPOSAL / ATLAS AMERICA PROPOSAL 1: THE MERGER

Effects of the Merger

At the effective time of the merger, a wholly owned subsidiary of Atlas America will merge with and into
Atlas Energy, with Atlas Energy continuing as the surviving company and a wholly owned subsidiary of Atlas
America. If the merger is completed, each Atlas Energy common unit, other than those common units held by
Atlas America and its subsidiaries, will be converted into the right to receive 1.16 shares of Atlas America
common stock, with cash paid in lieu of fractional shares. This exchange ratio is fixed and will not be adjusted to
reflect stock price changes prior to closing of the merger. Each Atlas Energy Class A unit and management
incentive interest of Atlas Energy, all of which are held by Atlas Energy Management, will remain outstanding.
Options and other equity-based awards will convert into equivalent awards of Atlas America at the exchange
ratio. Atlas America stockholders will continue to own their existing shares of Atlas America common stock.

Atlas America Name Change

At the effective time of the merger, Atlas America will be renamed “Atlas Energy, Inc.” This name change
will be effected by merging a newly created, wholly owned subsidiary of Atlas America with and into Atlas
America pursuant to Section 253 of Delaware General Corporation Law, which requires only the approval of the
Atlas America board of directors. Atlas America will survive the merger, but as a result of such merger, Atlas
America’s name will be changed to “Atlas Energy, Inc.”

Background of the Merger

Atlas Energy was formed in June 2006 to own and operate substantially all of the natural gas and oil assets
and the investment partnership management business of Atlas America. Atlas Energy thereafter completed an
initial public offering of its common units in December 2006. After this offering, Atlas America continued to
own 29,352,996 Atlas Energy common units, or approximately 80% of the outstanding Atlas Energy common
units, and, through its wholly owned subsidiary, Atlas Energy Management, beneficially owned all of the
Class A units and management incentive interests of Atlas Energy.

To partially fund the acquisition of DTE Gas & Oil Company in June 2007, Atlas Energy sold 7,298,181
Atlas Energy common units and 16,702,828 Class D units in a private placement. All of the Class D units
automatically converted into Atlas Energy common units, on a one-for-one basis, upon the receipt of consent of
Atlas Energy unitholders in November 2007. After the conversion, Atlas America owned approximately 48.35%
of the outstanding Atlas Energy common units.

In May 2008, Atlas Energy sold in a public offering 2,070,000 Atlas Energy common units, and sold in a
private placement an additional 600,000 Atlas Energy common units to Atlas America. As a result of such sales,
as of the date of this joint proxy statement/prospectus, Atlas America beneficially owns 29,952,996, representing
approximately 47.3% of the outstanding, Atlas Energy common units. In addition, Atlas Energy Management,
which is a wholly owned subsidiary of Atlas America, manages Atlas Energy, and owns 1,293,496, representing
100% of the outstanding, Atlas Energy Class A units, together with all of the management incentive interests of
Atlas Energy.

Atlas America and Atlas Energy continually evaluate their respective companies’ results of operations and
competitive positions in the industries in which they operate, and regularly review potential strategic alternatives.
As part of their ongoing review, in late 2008, members of management of Atlas America and Atlas Energy began
to explore whether the current organizational and capital structures of Atlas America and Atlas Energy were
optimal to finance and develop the growth opportunities in Atlas Energy’s natural gas shale assets. In particular,
members of management focused on Atlas Energy’s core position in the Marcellus Shale, an organic-rich shale
formation in the Appalachian Basin of eastern North America, which had only recently begun to be recognized as
possibly containing one of the nation’s largest reserves of natural gas. Throughout 2007 and 2008, as the value of
the Marcellus Shale was becoming clearer, Atlas Energy expanded its position in the Marcellus Shale, and, by
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February 19, 2009, Atlas Energy controlled, on a net basis, energy rights to approximately 556,000 Marcellus
Shale acres in Pennsylvania, New York and West Virginia. However, the very difficult and deteriorating
economic conditions, as well as the great difficulty of obtaining or even retaining funding as a result of the
worldwide financial crisis and declining natural gas prices, threatened to impair Atlas Energy’s ability to fully
exploit its Marcellus Shale opportunity. Members of management of Atlas America and Atlas Energy also
considered the possibility that these conditions might lead to a decrease in the borrowing base under Atlas
Energy’s revolving credit facility and issues regarding Atlas Energy’s liquidity and compliance with its debt
covenants. Management therefore continued to consider a range of possible uses for Atlas Energy’s cash flow,
including whether it should be distributed to Atlas Energy unitholders (including Atlas America), or whether it
should be directed to alternative uses, such as the development of the Marcellus Shale and/or reducing
outstanding debt.

In December 2008, as a result of the ongoing consideration of such strategic factors, Atlas America retained
J.P. Morgan Securities Inc. and Wachtell, Lipton, Rosen & Katz to advise and assist Atlas America in exploring
and evaluating its options.

On January 27, 2009, following a joint operational presentation by members of management of Atlas
America and Atlas Energy regarding the operating conditions facing Atlas America and Atlas Energy, the Atlas
America board of directors met with Atlas America management. At the meeting, Edward E. Cohen (Chairman,
Chief Executive Officer and President of Atlas America and Chairman and Chief Executive Officer of Atlas
Energy) discussed with the Atlas America board of directors the difficult and deteriorating economic conditions
and the potential impact of such conditions on Atlas America and Atlas Energy. He noted that, given such
circumstances, Atlas America management was exploring potential strategic alternatives, including a possible
merger between Atlas America and Atlas Energy. Mr. Cohen stated that a meeting of the Atlas America board of
directors would be held in the upcoming weeks to discuss such potential strategic alternatives in more detail.

On February 3, 2009, the Atlas America board of directors met with Atlas America’s management, legal
counsel and financial advisor to discuss and review various strategic alternatives. Jonathan Z. Cohen (Vice
Chairman of both Atlas America and Atlas Energy) and Daniel C. Herz (Senior Vice President, Corporate
Development, of both Atlas America and Atlas Energy) reviewed with the Atlas America board of directors a
variety of possible alternatives that Atlas America management had been exploring. Potential alternatives
included: (1) Atlas America and Atlas Energy remaining in their current configurations and not changing their
respective cash distribution or investment policies; (2) Atlas America and Atlas Energy remaining as separate
publicly traded entities, but Atlas Energy ceasing its cash distributions to public unitholders and to Atlas America
(including eliminating allocations for Atlas Energy’s management incentive interests) and/or issuing additional
equity to raise cash in order to reinvest its cash in the development of the Marcellus Shale and reduce its debt;
(3) Atlas America and Atlas Energy remaining as separate publicly traded entities, but Atlas Energy converting
from a publicly traded limited liability company to a publicly traded corporation and ceasing its cash
distributions to public unitholders and to Atlas America (including eliminating allocations for Atlas Energy’s
management incentive interests) in order to invest its cash in the Marcellus Shale and reduce its debt; (4) Atlas
America and Atlas Energy remaining as separate publicly traded entities, but Atlas Energy entering into a joint
venture with a third party, in which the third party would contribute cash to the joint venture to invest in the
development of the Marcellus Shale; and (5) Atlas America and Atlas Energy merging and ceasing any cash
distributions to Atlas Energy’s unitholders, including Atlas America, so that the combined cash of the two
companies (including Atlas America’s relatively significant amount of cash on hand) could be used for the
development of the Marcellus Shale and the reduction of debt. No action was taken by the Atlas America board
of directors at the meeting, but the Atlas America directors agreed that management should continue to explore
available alternatives, including possible investment of cash flow in the development of the Marcellus Shale and
a possible merger transaction between Atlas America and Atlas Energy.

On March 13, 2009 and March 17, 2009, the Atlas Energy board of directors met with members of Atlas
Energy management, including Edward Cohen, Richard D. Weber (President and Chief Operating Officer of
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Atlas Energy), Jonathan Cohen, and Daniel Herz. Edward Cohen updated the Atlas Energy board of directors
regarding the difficult and deteriorating economic conditions and their potential impact on Atlas Energy,
including the impact on the cash flow of Atlas Energy and the ability of Atlas Energy to raise additional cash
through the capital markets. He noted that, given such circumstances, Atlas Energy management was exploring
potential strategic alternatives. Jonathan Cohen reviewed with the Atlas Energy board of directors the
alternatives that the management had been exploring. As some of the possible alternatives involved transactions
with Atlas America, the Atlas Energy board of directors at this meeting authorized the conflicts committee of the
Atlas Energy board of directors, consisting of Bruce M. Wolf (Chairperson), Ellen F. Warren and Walter C.
Jones, each an independent director of Atlas Energy, to consider strategic alternatives available to Atlas Energy.
The Atlas Energy conflicts committee held interviews with representatives of three law firms in order to select
legal counsel for the conflicts committee. The conflicts committee also identified three potential investment
banking firms to serve as its financial advisor.

In the subsequent days, as the role of the Atlas Energy conflicts committee and the potential strategic
alternatives to be considered by the conflicts committee were discussed in more detail, Bruce Wolf, although
meeting the independence requirements necessary to serve on the Atlas Energy conflicts committee, recused
himself from any participation in the review of strategic alternatives due to his ownership of shares of Atlas
America common stock. Therefore, on March 23, 2009, the Atlas Energy board of directors, consistent with the
provisions of the Atlas Energy operating agreement, formed a special committee of disinterested directors
composed of a majority of Atlas Energy’s standing conflicts committee and consisting of Ellen Warren as
Chairperson, Walter Jones and Jessica K. Davis, a newly elected independent director of Atlas Energy. The Atlas
Energy special committee was charged with considering various strategic alternatives available to Atlas Energy,
including those described previously, which had been identified at the March 17 meeting.

On March 23, 2009, the Atlas Energy special committee engaged K&L Gates LLP to serve as the special
committee’s legal advisor. On the same day, the Atlas Energy special committee began interviews with three
investment banking firms to serve as the special committee’s financial advisor, including UBS Securities LLC.
After weighing, among other things, the various investment banks’ qualifications, experience in the energy
industry and in special committee assignments and familiarity with Atlas Energy, the special committee
subsequently engaged UBS as its financial advisor. On March 24, 2009, Atlas Energy engaged Jones Day, which
regularly represents Atlas Energy, as its legal counsel.

In the following days, the members of the Atlas Energy special committee and advisors generally discussed
the timeline, process, and due diligence steps in order to undertake a review of strategic alternatives. Because one
of the potential alternatives involved a merger with Atlas America, the Atlas Energy special committee, with the
assistance of its advisors, also began a due diligence review of Atlas America.

On March 30, 2009, the Atlas Energy special committee held a telephonic meeting, with both legal advisors
and the special committee’s financial advisor present, in which it discussed with the advisors various potential
strategic alternatives available to Atlas Energy. During this meeting, the Atlas Energy special committee resolved
to meet with Richard Weber to review in detail Atlas Energy’s business plan and then, in a separate meeting with
the advisors, to further discuss possible strategic alternatives available to Atlas Energy.

On April 2, 2009, the Atlas Energy special committee and its legal and financial advisors met at Atlas
Energy’s offices in Philadelphia, at which time Richard Weber made a presentation to the special committee
regarding Atlas Energy’s business plan, prospects, and various possible financial scenarios. The Atlas Energy
special committee and Mr. Weber discussed Atlas Energy’s business and strategy, including potential variables
in Atlas Energy’s business plan for 2009, and addressed the potential liquidity, anticipated bank borrowing base
revisions and potential credit agreement covenant compliance issues faced by Atlas Energy. Mr. Weber’s
discussion addressed, among other matters, Atlas Energy management’s strategy for developing the Marcellus
Shale and the need for additional capital in order to accelerate drilling in light of the number of drilling
opportunities available to Atlas Energy, as well as the potential impact of the recently announced joint venture
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between Atlas Pipeline and Williams, which venture would provide for new gathering contracts on favorable
terms to Atlas Energy and allow Atlas Energy to build out its gathering system to facilitate drilling in the
Marcellus Shale. He observed that joint venture opportunities to develop the Marcellus Shale might be
considered in the future, but that management did not view pursuing joint ventures as advisable or in the best
interests of Atlas Energy at that time because, among other things, asset values were unattractive and any joint
venture transaction would likely take a substantial amount of time to complete. Insofar as liquidity and credit
issues were concerned, Mr. Weber noted that Atlas Energy was not in a position to increase borrowings under its
credit facility, that its obligations to make quarterly distributions to Atlas Energy unitholders significantly
reduced cash available for operations, and that, as a limited liability company, Atlas Energy had limited access to
the capital markets, in particular the equity markets. Mr. Weber’s presentation included financial models that
considered the effect of reducing or eliminating cash distributions to common unitholders beginning in the first
quarter of 2009, with a possible reinstatement of cash distributions in 2010. Mr. Weber, the Atlas Energy special
committee and its advisors discussed various aspects of the financial scenarios presented, as well as the various
strategic alternatives in the context of the current and projected commercial and financial climate for the
company.

Following Mr. Weber’s presentation, the Atlas Energy special committee discussed with its advisors
considerations with respect to various standalone and transactional strategic alternatives. Standalone alternatives
discussed included maintaining the status quo, eliminating or reducing distributions to unitholders (including
Atlas America), and converting from a publicly traded limited liability company into a publicly traded
corporation, each of which was considered in terms of its potential impact on liquidity, access to capital markets,
and the ability of Atlas Energy to develop its Marcellus Shale assets. It was noted that a conversion of Atlas
Energy from a limited liability company to a corporation might not be permitted under certain agreements to
which Atlas Energy was a party, that it could result in adverse cash flow consequences and, therefore, could be
viewed negatively by creditors, and that Atlas America, whose vote would be required for such conversion,
might not support the conversion. Transaction alternatives with unrelated third parties discussed included an
outright sale of Atlas Energy to an unrelated third party and a joint venture. In addition to identifying possible
benefits, various reasons as to why potential transactions with unrelated third parties would be unlikely or
unattractive were noted. These reasons included the fact that various consents would be needed under Atlas
Energy’s contracts (which consents might not be forthcoming) and that outstanding notes issued by Atlas Energy
might be accelerated as a result of such transactions; that potential third-party buyers were generally conserving
cash and reluctant to issue their own securities because most viewed their securities as undervalued; that potential
joint venture partners were retrenching and conserving capital and potential joint venture partners might not offer
attractive valuations in the current environment; and that because the approval by holders of a simple majority of
both the outstanding Atlas Energy common units and the Atlas Energy Class A Units, each voting separately as a
class (of which Atlas America beneficially owns approximately 47% of the Atlas Energy common units and,
through Atlas Energy Management, 100% of the Atlas Energy Class A units), would be required, Atlas America
could block any third-party sale (or any joint venture involving all or substantially all of the assets of or an
affiliate of Atlas Energy) if Atlas America so chose, and that accordingly bids by third parties and joint ventures
were unlikely to be forthcoming if Atlas America were opposed to such transactions. Moreover, the Atlas Energy
special committee was aware that any joint venture to develop the Marcellus Shale would mean that the potential
value of the assets sold to the joint venture would be shared with a third party, thus depriving Atlas Energy and
its unitholders of the full value of such assets.

The members of the Atlas Energy special committee and the advisors then engaged in a wide-ranging
discussion of both standalone and transactional alternatives. The special committee determined preliminarily to
narrow the standalone alternatives under consideration to the elimination of cash distributions beginning with the
first quarter of 2009, which would provide Atlas Energy with financial flexibility for further investment in the
development of the Marcellus Shale and reduction of its outstanding debt. The Atlas Energy special committee
also determined to explore further whether a business combination with a third party, including Atlas America,
would be possible and to determine the position of Atlas America with respect to a conversion, an outright sale, a
joint venture or other transactional alternative. In that regard, the Atlas Energy special committee authorized its
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financial advisor to contact Atlas America to inquire if it would be interested in exploring a business combination
with Atlas Energy.

Later in the day on April 2, 2009, in accordance with the directions of the Atlas Energy special committee,
representatives of the special committee’s financial advisor contacted Jonathan Cohen (in his capacity as an
officer of Atlas America and not as an officer of Atlas Energy) to ask whether Atlas America would be interested
in exploring a possible business combination between Atlas America and Atlas Energy. Jonathan Cohen
responded that Atlas America would be interested in exploring a possible business combination, but any such
business combination would have to be on terms that would be acceptable to the Atlas America board of
directors. Jonathan Cohen agreed to meet with representatives of the special committee’s advisors on April 7,
2009 to discuss a process for engaging in such exploratory discussions.

On April 3, 2009, the Atlas Energy special committee held a telephonic meeting, during which members of
the special committee reaffirmed the provisional conclusion that an elimination or reduction of the cash
distributions would be the best standalone course of action for Atlas Energy in the absence of a preferable
transactional alternative through which an improvement in Atlas Energy’s liquidity could also be achieved.

On April 7, 2009, a meeting was held among Atlas America management, including Jonathan Cohen and
Daniel Herz (each acting in his capacity as an officer of Atlas America and not as an officer of Atlas Energy),
and representatives from JPMorgan, Wachtell Lipton, UBS and K&L Gates. At the meeting, the Atlas Energy
special committee’s advisors informed Atlas America that the Atlas Energy special committee had been having
discussions with Richard Weber regarding Atlas Energy’s business plan, including the use of cash for
investment, and potential strategic alternatives available to Atlas Energy, and that the special committee was
specifically interested in transactions that would enable Atlas Energy to invest cash in the development of the
Marcellus Shale and use Atlas America’s available cash to pay down Atlas Energy’s existing debt. In accordance
with the directions of the Atlas Energy special committee, the special committee’s advisors also inquired as to
whether Atlas America, as the beneficial owner of approximately 47% of the Atlas Energy common units and,
through Atlas Energy Management, 100% of the Atlas Energy Class A units, would be willing either to sell its
stake in Atlas Energy in a transaction with a third party or to vote to approve a conversion of Atlas Energy from a
publicly traded limited liability company into a publicly traded corporation. Atlas America management
indicated that Atlas America would not be interested in selling its interests or in the conversion of Atlas Energy
into a separate publicly traded corporation. In Atlas America’s view, the assets and business of Atlas Energy are
integral parts of Atlas America’s assets and business, and, therefore, a sale of Atlas America’s ownership interest
in Atlas Energy at such time was not in the best interest of Atlas America and its stockholders. Moreover, Atlas
America management indicated that Atlas America would not be interested in the conversion of Atlas Energy
into a separate publicly traded corporation because such conversion could, among other things, result in adverse
tax and other consequences to Atlas America. Atlas America management was then informed that the Atlas
Energy special committee was in the process of performing a due diligence review of Atlas America, Atlas
Energy and their respective subsidiaries to determine what transaction, if any, the Atlas Energy special
committee could be interested in exploring.

On April 8, 2009, the Atlas Energy special committee held a telephonic meeting during which it received an
update regarding the April 7, 2009 meeting between the special committee’s advisors and Atlas America
management and its advisors. Given Atlas America’s stated position that it would not be interested in selling its
interests in Atlas Energy or in the conversion of Atlas Energy into a separate publicly traded corporation, and
Atlas America’s beneficial ownership of approximately 47% of the Atlas Energy common units and, through
Atlas Energy Management, 100% of the Atlas Energy Class A units, the Atlas Energy special committee then
discussed with its advisors next steps for a process to determine whether mutually acceptable terms for a
potential business combination or other transaction could be achieved.

Shortly thereafter, the Atlas Energy special committee requested a diligence meeting with the respective
managements of Atlas America and Atlas Energy. The advisors to Atlas America also requested a diligence
meeting with Atlas Energy management to obtain additional diligence and information about Atlas Energy.
These diligence meetings were held on April 13, 2009.
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At those April 13 meetings, the Atlas Energy special committee and its legal counsel and financial advisor,
as well as Atlas America management, including Jonathan Cohen, Matthew A. Jones (Chief Financial Officer of
both Atlas America and Atlas Energy) and Daniel Herz (each acting in his capacity as an officer of Atlas
America and not as an officer of Atlas Energy), and Atlas America’s legal counsel and financial advisor, met
with the senior management of Atlas Energy, including Richard Weber, at Atlas Energy’s offices in Philadelphia.
Jones Day, regular outside counsel to Atlas Energy, was also present at the meeting. At the meeting, additional
due diligence information was provided regarding Atlas Energy, including its fundraising program, its plans to
drill the Marcellus Shale acreage and its liquidity situation. Atlas Energy’s senior management reviewed the
business plans of Atlas Energy on a standalone basis and on the basis of a merger with Atlas America. The
business plans showed the effect on the ability to accelerate development and drilling of the Marcellus Shale of
borrowings under the existing Atlas Energy revolving credit facility, different levels of syndicated fundraising
through drilling partnerships sponsored by Atlas Energy, the reduction or elimination of cash distributions and, in
the case of the merger, the additional cash at Atlas America, and the combined company’s improved access to the
capital markets. Management discussed the key drivers underlying the standalone and merger business plans.
Management also discussed that, on a standalone basis, Atlas Energy is constrained in its ability to raise capital
necessary for growth because of its anticipated cash distributions to unitholders and the fact that it must rely on
bank credit and internal cash flow to fund operations and meet capital requirements. In the merger scenario,
management observed that EBITDA growth rates would likely be superior to the standalone scenario assuming
fundraising efforts yield results similar to those in 2008, the revolving credit borrowing base remains at $650
million, drilling is accelerated in the Marcellus Shale and available cash at Atlas America is used to pay down
debt. The group at the meeting reviewed various financial information prepared by Atlas Energy management
and discussed the alternatives to raise additional cash, including the cost and feasibility of such alternatives.
These included, among others, suspending cash distributions to unitholders of Atlas Energy, including Atlas
America; raising additional capital in either debt or equity markets; obtaining additional cash from Atlas America
and potentially better credit opportunities afforded by merging with Atlas America; raising cash through a joint
venture to exploit the Marcellus Shale; or some combination of these alternatives.

Following the April 13, 2009 diligence meetings, representatives of Atlas America’s and the Atlas Energy
special committee’s respective financial advisors held a series of follow-up discussions regarding the financial
analyses provided by Atlas Energy management, reflecting the alternative scenarios referred to above. In
addition, representatives of the financial advisor to the Atlas Energy special committee, in accordance with the
directions of the special committee, held a series of discussions with Atlas America management and
representatives of Atlas America’s financial advisor regarding the businesses and equity interests of Atlas
America, other than its direct and indirect equity ownership in Atlas Energy, and requested and received, on
behalf of the Atlas Energy special committee, additional information prepared by Atlas America management
relating to these other businesses and equity interests.

On April 14, 2009, the Atlas Energy special committee held a telephonic meeting with its legal and financial
advisors. In light of the information that had been received by the Atlas Energy special committee at the
April 13, 2009 meeting and prior meetings, the view of the Atlas Energy special committee was that an
elimination of the cash distributions was prudent from a business standpoint and in the best interest of Atlas
Energy. Atlas Energy management had advised the Atlas Energy special committee that it was concerned about
potential liquidity issues and Atlas Energy’s ability to continue to comply with the financial covenants under its
outstanding debt, as well as Atlas Energy’s ability to maximize the value of its Marcellus Shale leasehold
position, if Atlas Energy were to continue distributing cash to its unitholders at historical levels. In addition, the
Atlas Energy special committee had been advised that investors in companies that do not pay regular dividends
generally desire to invest in publicly traded corporations, as opposed to publicly traded limited liability
companies. One reason is that, as a limited liability company, Atlas Energy is taxed as a partnership for U.S.
federal income tax purposes, and, therefore, unlike investors in a publicly traded corporation, Atlas Energy
unitholders generally are required to pay tax on their allocable share of Atlas Energy’s taxable income whether or
not cash distributions are made. Therefore, if Atlas Energy were to cease its distributions, while continuing to
operate in the form of a separate, publicly traded limited liability company, the Atlas Energy special committee
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believed that the public equity of Atlas Energy could be negatively affected. In addition, Atlas America
management had indicated that Atlas America would not be interested in a conversion of Atlas Energy into a
corporation because of possible adverse tax and other consequences to Atlas America of such a conversion. It
was noted that a conversion of Atlas Energy from a limited liability company to a corporation (without a merger
of Atlas America and Atlas Energy) was not as attractive as a merger transaction because any conversion would
be prohibited under the Atlas Energy credit agreement and would not provide many of the benefits that could be
obtained through a merger, including a simplified organizational structure, synergies of combining two separate
public companies, the elimination of the effect on the public Atlas Energy unitholders of Atlas America’s
management incentive interests and large equity interest in Atlas Energy, and access to Atlas America’s cash on
hand. Therefore, based on the information the Atlas Energy special committee had received, it believed that a
conversion of Atlas Energy from a limited liability company to a corporation (without a merger of Atlas America
and Atlas Energy) was neither available nor an attractive strategic alternative. The Atlas Energy special
committee also viewed a sale of Atlas Energy to (or a joint venture involving all or substantially all of Atlas
Energy’s assets with) an unrelated third party as unavailable and not an attractive strategic alternative, given the
various issues involved, including that Atlas America was unlikely to support such transactions and, in the case
of a joint venture, any joint venture transaction would likely take a substantial amount of time to complete and
potential joint venture partners were unlikely to offer attractive valuations to Atlas Energy as compared to Atlas
Energy drilling for its own account. The Atlas Energy special committee therefore concluded at the April 14t
meeting that a transaction with Atlas America, if properly structured and assuming an acceptable exchange ratio,
could be attractive to the public unitholders of Atlas Energy. A number of factors to be taken into account
regarding a transaction with Atlas America were discussed, including structuring and tax considerations,
applicable provisions under various contracts of Atlas Energy and possible transaction alternatives that could be
entered into with Atlas America.

The Atlas Energy special committee held a telephonic meeting on April 17, 2009 to consider further a
possible transaction. The special committee discussed with its advisors structuring considerations that could
affect the form and feasibility of any transaction, including the possible tax treatment of the transaction, the
provisions of the indentures governing Atlas Energy’s outstanding notes, the lender consent potentially required
under Atlas Energy’s credit agreement, the provisions of a potential merger agreement and the required Atlas
Energy unitholder vote to approve a transaction. The Atlas Energy special committee reviewed with its advisors
alternative transaction structures, including a taxable transaction and the obstacles presented in structuring a
tax-free transaction. The Atlas Energy special committee reviewed the possible tax consequences of a taxable
transaction on Atlas Energy unitholders other than Atlas America and Atlas Energy Management. In addition, the
Atlas Energy special committee considered the advisability of seeking a higher voting standard than the simple
majority vote of the Atlas Energy Class A units and the Atlas Energy common units, voting as separate classes,
which was the required vote under the Atlas Energy operating agreement. The Atlas Energy special committee
and its advisors discussed the process and possible timing in light of the fact that the Atlas Energy board of
directors was obligated to determine if a quarterly cash dividend would be declared no later than April 27, 2009.

To facilitate a discussion between Atlas America and the Atlas Energy special committee to determine
whether there was any potential basis for a transaction between Atlas America and Atlas Energy that could be
supported by the Atlas America board of directors and the Atlas Energy special committee, on April 19, 2009,
Wachtell Lipton provided to the Atlas Energy special committee and its advisors an outline of possible legal
terms of a taxable merger transaction in which Atlas Energy would become a wholly owned subsidiary of Atlas
America, with Atlas Energy unitholders (other than Atlas America and Atlas Energy Management) receiving
shares of Atlas America as consideration. No exchange ratio was specified in the outline. Separately, Atlas
America’s advisors contacted the Atlas Energy special committee’s advisors to request that they inquire of the
special committee whether, if a merger transaction were to be of interest, an exchange ratio of 0.96 of a share of
Atlas America common stock for each outstanding Atlas Energy common unit (other than Atlas Energy common
units held by Atlas America) would provide a basis for a discussion of a potential transaction. Atlas America’s
advisors explained that a 0.96 exchange ratio represented the average ratio of the trading price of Atlas America
common shares to the trading price of Atlas Energy common units over the preceding 12 months. Atlas
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America’s advisors cautioned the advisors to the Atlas Energy special committee that discussion of a 0.96
exchange ratio did not constitute a proposal but instead was meant to facilitate a discussion between the parties to
determine whether there was any possibility of agreement on terms that could be supported by the Atlas America
board of directors and the Atlas Energy special committee.

At a telephonic meeting of the Atlas Energy special committee held on April 20, 2009, the special
committee discussed with its financial advisor financial aspects of a potential transaction with Atlas America
based on the illustrative exchange ratio of 0.96 of a share of Atlas America common stock for each outstanding
Atlas Energy common unit (other than Atlas Energy common units held by Atlas America). It was noted that this
illustrative exchange ratio implied that the price of one Atlas Energy common unit would be $12.49, or a 13%
discount from its market price on April 17, 2009, and would mean that Atlas Energy unitholders (other than Atlas
America and Atlas Energy Management), which currently owned approximately 52% of the economic ownership
of Atlas Energy, would own approximately 45% of Atlas America common stock, on a pro forma basis, and
stockholders of Atlas America prior to the merger would own the remaining approximately 55% of Atlas
America common stock, on a pro forma basis. After discussion, the Atlas Energy special committee determined
that the exchange ratio of 0.96 was inadequate and that it would not consider a merger transaction unless such
transaction provided for an ownership split that was more favorable to Atlas Energy unitholders (other than Atlas
America and Atlas Energy Management). Representatives of K&L Gates also reviewed with the Atlas Energy
special committee the other principal terms of the proposed merger, as well as described the outline obtained
from Atlas America’s legal advisor.

On April 21, 2009, in accordance with the directions of the Atlas Energy special committee, representatives
of the special committee’s financial advisor contacted representatives of Atlas America’s financial advisor and
conveyed the special committee’s view that an exchange ratio of 0.96 did not provide a basis to move forward.
At the request of Atlas America, representatives of Atlas America’s financial advisor called representatives of the
special committee’s financial advisor later that day to request that the Atlas Energy special committee provide
specific feedback on the outline of possible transaction terms. Also on that day, the Atlas Energy special
committee held a telephonic meeting in which it discussed with its advisors recent developments affecting the
financial position of Atlas Pipeline and Atlas Pipeline Holdings, subsidiaries of Atlas America, and reductions in
the levels of cash and net operating losses at Atlas America expected by Atlas America’s management. After
discussion, the Atlas Energy special committee determined to pursue further discussions with Atlas America
regarding a merger, but also to obtain additional information about Atlas America and its management plans and
to seek an increase in the exchange ratio.

On April 22,2009, K&L Gates provided to Wachtell Lipton comments on the outline of possible terms.
K&L Gates suggested, among other terms, that the transaction should include representations and covenants
regarding Atlas America’s cash on hand at closing, and pre-closing covenants restricting Atlas America’s use of
cash and limiting its ability to incur or guarantee new debt or to enter into new guarantees of debt of its
subsidiaries between signing and closing. In succeeding days, the respective legal and financial advisors to Atlas
America and to the Atlas Energy special committee discussed a number of items pertaining to a possible
transaction, including, among other things, transaction structure, the exchange ratio, lender approval provisions,
minimum cash at closing provisions, operating covenants regarding cash (such as the incurrence of debt and
capital expenditures), and material adverse effect, termination and voting provisions.

During the period from April 22, 2009 through April 25, 2009, the parties continued performing due
diligence on each other, particularly due diligence by the Atlas Energy special committee, with the assistance of
its advisors, on the businesses and equity interests of Atlas America (other than Atlas America’s direct and
indirect equity holdings of Atlas Energy).

On April 23, 2009, in response to the position of the Atlas Energy special committee, representatives of
Atlas America’s financial advisor contacted representatives of the Atlas Energy special committee’s financial
advisor to determine whether an increased exchange ratio of 1.056 shares of Atlas America common stock for
each outstanding Atlas Energy common unit might provide the Atlas Energy special committee with a basis to
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continue discussions. Representatives of Atlas America’s financial advisor explained that the 1.056 exchange
ratio represented the average ratio of the closing price of Atlas America common stock to the closing price of
Atlas Energy common units for the preceding six months. Representatives of Atlas America’s financial and legal
advisors reiterated that discussion of a 1.056 exchange ratio was intended solely to facilitate a discussion as to
whether a transaction might be possible, and remained subject to the approval of the Atlas America board of
directors. In addition, such advisors explained that Atlas America would not accept any standard of approval by
the Atlas Energy unitholders other than the simple majority class vote provided for in the Atlas Energy operating
agreement, any closing condition tied to a minimum level of cash for Atlas America, operating covenants relating
to publicly traded subsidiaries of Atlas America or any material adverse effect provision that did not relate to
Atlas America (including Atlas Energy) and its subsidiaries in the aggregate. Atlas America’s advisors explained
that certain of these provisions, such as requiring a standard of approval other than the simple majority class vote,
were not required under the Atlas Energy operating agreement. Atlas America also was not willing to bind itself
to a transaction — one that would involve restrictions on Atlas America’s conduct pending the consummation of
the merger and involve substantial management resources and attention — if such transaction carried a degree of
uncertainty that was not acceptable to Atlas America.

Later on April 23, 2009, the Atlas Energy special committee held a meeting to be updated on discussions
between its legal and financial advisors and the legal and financial advisors of Atlas America. The special
committee’s financial advisor observed that an exchange ratio of 1.056 represented an 8% discount to the closing
price of Atlas Energy common units and would result in Atlas Energy unitholders (other than Atlas America and
Atlas Energy Management) owning approximately 47% of Atlas America after the merger, and result in Atlas
America stockholders prior to the merger owning approximately 53% of Atlas America after the merger. The
Atlas Energy special committee discussed with its financial advisor financial terms of the proposed transaction,
the potential impact on Atlas Pipeline Holdings and Atlas Pipeline of pending discussions with their lenders, and
uncertainties in attributing significant value to Atlas Pipeline Holdings and Atlas Pipeline. The general view of
the Atlas Energy special committee was that a 1.056 exchange ratio did not provide a basis to move forward. The
Atlas Energy special committee directed its financial advisor to seek improved financial terms, including a higher
exchange ratio. K&L Gates commented on the proposed terms of the merger, including, among other things,
structure, consideration, voting requirements provisions, third-party approvals, pre-closing covenants, treatment
of options, lender approval for an amendment to the Atlas Energy credit agreement, a minimum Atlas America
cash closing balance, restrictions on additional indebtedness at Atlas America, events constituting a material
adverse change, and termination provisions.

In the evening of April 23, 2009, in accordance with the directions of the Atlas Energy special committee,
representatives of the financial advisor to the Atlas Energy special committee contacted representatives of Atlas
America’s financial advisor to convey the special committee’s view that a 1.056 exchange ratio did not provide a
basis to move forward.

On April 24, 2009, Edward Cohen, acting in his capacity as an officer of Atlas America and not as an officer
of Atlas Energy, contacted Ellen Warren, the chair of the Atlas Energy special committee, to determine whether
the Atlas Energy special committee had any questions that they wished to ask directly of him regarding a
possible merger transaction, and to see whether there was any basis for the parties to move forward to discuss the
remaining terms of any such transaction. Edward Cohen also called Walter Jones and Jessica Davis — the other
members of the Atlas Energy special committee — by telephone for the same purpose. Ellen Warren informed
Edward Cohen that she would ask representatives of the special committee’s financial advisor to contact Edward
Cohen or Jonathan Cohen. Subsequently, at an Atlas Energy special committee meeting held later that day, which
meeting included all members of the special committee and representatives of the special committee’s legal and
financial advisors, Ellen Warren advised that Edward Cohen had called her to discuss the principal issues in the
deal, including, among other things, recent developments affecting the pipeline subsidiaries of Atlas America, his
views on an “at market” deal, the recently negotiated bank terms for Atlas Pipeline Holdings and Atlas Pipeline,
the advance by Atlas America of $30 million to Atlas Pipeline Holdings and the expected level of cash available
of approximately $50 to $60 million. Also that day, Jonathan Cohen spoke with representatives of the special
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committee’s financial advisor. During this call, the ratio of the closing price of Atlas America common stock to
the closing price of Atlas Energy common units over various periods was discussed.

Following conversations between Atlas America and its advisors, Jonathan Cohen, acting in his capacity as
an officer of Atlas America and not as an officer of Atlas Energy, informed representatives of the Atlas Energy
special committee’s financial advisor that Atlas America likely would be willing to proceed with a transaction at
an exchange ratio equal to the ratio of closing prices, rounding up to the nearest hundredth of a share, of Atlas
America common stock and Atlas Energy common units on April 24, 2009, or approximately 1.16 shares of
Atlas America common stock for each outstanding Atlas Energy common unit, providing a 0.3% premium, but in
no event would Atlas America agree to an exchange ratio in excess of 1.16 shares. Moreover, Jonathan Cohen
cautioned that an exchange ratio of 1.16 would need to be approved by the Atlas America board of directors, and
that, although Jonathan Cohen would discuss this ratio favorably with the Atlas America board of directors, there
could be no assurance that the Atlas America board would authorize Atlas America to proceed.

During the evening of April 24, 2009, the Atlas Energy special committee met to receive an update
regarding the potential for an improved exchange ratio of 1.16 shares of Atlas America common stock for each
outstanding Atlas Energy common unit. The special committee’s financial advisor observed that an exchange
ratio of 1.16 represented an implied premium of 0.3% to the closing price of Atlas Energy common units on
April 24, 2009 and would result in the ownership by Atlas Energy unitholders (other than Atlas America and
Atlas Energy Management) of approximately 49.7% of Atlas America after the merger, and result in the
ownership by Atlas America stockholders prior to the merger of approximately 50.3% of Atlas America after the
merger. The special committee discussed with its financial advisor financial aspects of the proposed transaction
in light of the improved exchange ratio and the fact that, based on closing prices as of April 24, 2009, the market
value of Atlas Energy accounted for approximately 93% of the market value of Atlas America’s assets.
Representatives from K&L Gates discussed the status of the negotiation on the legal terms of the merger. The
Atlas Energy special committee, with the assistance of its advisors, again reviewed both qualitative and
quantitative considerations relating to a merger transaction. After discussion, the Atlas Energy special committee
directed its advisors to engage in further negotiations with Atlas America about a possible further increase in the
exchange ratio and contractual changes to the merger agreement. Later that evening, Atlas America informed the
Atlas Energy special committee’s advisors that it would not agree to a higher exchange ratio.

On April 25, 2009, on behalf of the Atlas Energy special committee, Jones Day and K&L Gates sent a draft
merger agreement to Wachtell Lipton. Throughout April 25, 2009 and April 26, 2009, Atlas America and its
advisors and the advisors to the Atlas Energy special committee negotiated the terms of the merger agreement,
including, among other things, prohibition of the payment of cash distributions and possible adjustment of the
exchange ratio if cash distributions were made prior to the closing, covenants with respect to the conduct of the
business of Atlas Energy and Atlas America and its other subsidiaries, including the use of cash by Atlas
America, and conditions to closing and termination rights.

On April 26, 2009, the Atlas America board of directors and its legal counsel and financial advisor met to
consider the terms of the merger agreement that had been negotiated between the parties. Wachtell Lipton
reviewed the terms of the proposed merger agreement, and noted that a few issues, including the precise
restrictions on Atlas America’s use of cash prior to closing, remained subject to negotiations between the parties.
A representative from JPMorgan reviewed the key financial terms of the merger and discussed the proposed
merger consideration as well as the public’s percentage ownership of the combined company from an economic
and voting perspective. The representative from JPMorgan delivered to the Atlas America board of directors
JPMorgan’s oral opinion, subsequently confirmed in writing, that based upon and subject to the factors and
assumptions stated in that opinion, as of April 26, 2009, the 1.16 exchange ratio in the merger was fair, from a
financial point of view, to Atlas America, as described under “Atlas Energy Proposal / Atlas America Proposal 1:
The Merger — Opinion of Atlas America’s Financial Advisor.” After considering the terms of the merger
agreement, the opinion of JPMorgan and the other factors described under “Atlas Energy Proposal / Atlas
America Proposal 1: The Merger — Atlas America’s Reasons for the Merger; Recommendation of the Atlas
America Board of Directors,” the Atlas America board of directors, subject to satisfactory resolution of the small
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number of open issues, (1) determined that the merger agreement and the transactions contemplated thereby,
including the stock issuance and the charter amendment, are advisable, fair to and in the best interests of Atlas
America and its stockholders, (2) approved the merger agreement and the transactions contemplated thereby, and
(3) recommended to Atlas America stockholders that they approve the stock issuance.

During the evening of April 26, 2009, the Atlas Energy special committee held a series of telephonic
meetings in which its advisors provided updates regarding the merger agreement negotiations. The advisors
reviewed the positions advanced by Atlas America and those by Atlas Energy. The Atlas Energy special
committee engaged in a review of the key merger terms that had been negotiated, mindful that Atlas America had
stated it would not agree to an exchange ratio higher than 1.16 and evaluated the course of negotiations of the
merger terms, including those provisions that Atlas America had not accepted. The special committee also
reviewed the qualitative factors that would support a merger, including the available cash at Atlas America and
the better access to capital markets that the combined company would likely have, which cash and access would
permit Atlas Energy to reduce its debt and lessen Atlas Energy’s concerns about its liquidity and permit the
potential acceleration of Atlas Energy’s investment and growth in the Marcellus Shale. The special committee
considered the fact that, if the merger were completed, Atlas Energy unitholders (other than Atlas America and
Atlas Energy Management, which will not receive Atlas America stock in the merger) would receive common
stock in Atlas America and thus participate in any future growth and profitability in the underlying assets of the
combined company. Finally, the special committee considered the impact on Atlas Energy and the Atlas Energy
unitholders (other than Atlas America and Atlas Energy Management) if a merger with Atlas America did not
proceed, in light of the special committee’s belief that the cash distributions to Atlas Energy’s unitholders should
be eliminated beginning with the first quarterly distributions in 2009 because of liquidity concerns and other
factors. Based upon these factors and considerations, as well as the reasons and considerations described under
“Atlas Energy Proposal / Atlas America Proposal 1: The Merger — Atlas Energy’s Reasons for the Merger;
Recommendation of the Atlas Energy Board of Directors,” the preliminary consensus of the special committee at
the April 26 evening meeting was that, subject to further discussion with the special committee’s advisors, a
merger with Atlas America, at the exchange ratio and on the other terms reviewed with the special committee,
represented, as a whole, the best terms that could be obtained from Atlas America and was in the best interest of
Atlas Energy and its public unitholders.

During the evening of April 26, 2009 and early morning of April 27, 2009, representatives of the parties
resolved the remaining open issues to the satisfaction of both parties.

During the morning of April 27, 2009, the Atlas Energy special committee held a telephonic meeting with
its various advisors. Representatives from K&L Gates informed the special committee of the final proposed
changes to the merger agreement, including that Atlas America agreed to restrictions on its use of cash, and
answered the questions of the special committee with respect to such changes. Also at this meeting, UBS
reviewed with the special committee UBS’ financial presentation with respect to the exchange ratio and delivered
to the special committee an oral opinion, which opinion was confirmed by delivery of a written opinion dated
April 27, 2009, to the effect that, as of that date and based on and subject to various assumptions, matters
considered and limitations described in its opinion, the exchange ratio provided for in the merger was fair, from a
financial point of view, to holders of Atlas Energy common units (other than Atlas America, officers and
directors of Atlas Energy and Atlas America and their respective affiliates). Upon completion of its deliberations,
the Atlas Energy special committee unanimously determined that the merger agreement and the transactions
contemplated thereby were advisable, fair and reasonable to, and in the best interests of, Atlas Energy and the
unaffiliated holders of Atlas Energy common units. The special committee unanimously adopted a resolution to
recommend that the Atlas Energy board of directors approve the merger agreement and the transactions
contemplated thereby and recommend to the common unitholders of Atlas Energy that they vote in favor of the
approval and adoption of the merger agreement and the transactions contemplated thereby, including the merger.

Following the action of the Atlas Energy special committee, a telephonic meeting of the Atlas Energy board
of directors was held, at which the special committee delivered its recommendation to the Atlas Energy board of
directors to approve the merger agreement and the transactions contemplated thereby and to recommend that the
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unitholders of Atlas Energy vote in favor of the approval of the merger transaction. The Atlas Energy board of
directors, by the unanimous vote of all the Atlas Energy directors who were members of the special committee
with other directors abstaining or recusing themselves, (a) determined that the merger agreement and the
transactions contemplated thereby were advisable, fair and reasonable to and in the best interests of Atlas Energy
and the unaffiliated unitholders of Atlas Energy and (b) approved and adopted the merger agreement and
determined to recommend its adoption and approval by the Atlas Energy unitholders.

On April 27, 2009, Atlas Energy, Atlas America and Atlas Energy Management executed the merger
agreement, and Atlas America and Atlas Energy issued a joint press release announcing the execution of the
merger agreement.

Atlas America’s Reasons for the Merger; Recommendation of the Atlas America Board of Directors

The Atlas America board of directors, by a unanimous vote, at a meeting held on April 26, 2009, determined
that the merger agreement and the transactions contemplated thereby, including the stock issuance and the charter
amendment, are advisable, fair to and in the best interests of Atlas America and its stockholders and approved the
merger agreement and the transactions contemplated by the merger agreement. The Atlas America board of
directors unanimously recommends that Atlas America stockholders vote “FOR” the proposal to issue shares of
Atlas America common stock in the merger. It is a condition to the merger that the proposal for the stock
issuance be duly approved by the Atlas America stockholders.

In the course of reaching its recommendation, the Atlas America board of directors consulted with Atlas
America’s senior management and its financial advisors and outside legal counsel and considered a number of
substantive factors, both positive and negative, and potential benefits and detriments of the merger to Atlas
America and its stockholders.

Expected Benefits of the Merger

In determining that the merger agreement and the transactions contemplated thereby, including the stock
issuance, are advisable, fair to and in the best interests of Atlas America and its stockholders, and in reaching its
decision to approve the merger agreement and the transactions contemplated thereby, including the stock
issuance, the Atlas America board of directors considered a variety of factors that it believed weighed favorably
toward the merger, including the following material factors (which are not listed in any relative order of
importance):

e Acceleration of Marcellus Development. The Atlas America board of directors believes that the merger
will improve the combined company’s ability to accelerate its investment and growth in the Marcellus
Shale because Atlas America’s cash on hand can be used to invest in the development of the Marcellus
Shale and because, by ceasing distributions (which, from a capital markets perspective, is more feasible
for a publicly traded corporation than a publicly traded limited liability company), the cash flow of the
combined company can be reinvested in the Marcellus Shale;

e Reduction in Debt. The Atlas America board of directors believes that the merger will improve the
combined company’s ability to reduce its debt because Atlas America’s cash on hand can be used to
repay such debt and because, by ceasing distributions (which, from a capital markets perspective, is
more feasible for a publicly traded corporation than a publicly traded limited liability company), the
cash flow of the combined company can be used to repay debt, which the Atlas America board of
directors believes is important in light of Atlas Energy’s uncertainties regarding credit availability
(including the possibility of a decrease in the borrowing base under Atlas Energy’s revolving credit
facility) and the amount of cash being generated by Atlas Energy and its subsidiaries;

» Stronger Balance Sheet. The Atlas America board of directors believes that the combined company
resulting from the merger will have a stronger balance sheet, along with a lower cost of capital. In
addition, the retention and investment of future cash flows will also reduce the need to raise capital
from outside sources under unfavorable market conditions similar to those that currently exist;
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Greater Cash Flow for Reinvestment. The Atlas America board of directors believes that the combined
company’s cash position will allow the combined company and its equityholders to enjoy an enhanced
ability to effectively exploit its properties, including by continuing and expanding its horizontal drilling
program in the Marcellus Shale for its own account (instead of solely in the form of joint ventures or
partnerships with third parties), which the Atlas America board of directors believes could be more
favorable to the company than drilling programs in the form of joint ventures or partnerships with third
parties;

Simplified Organizational Structure. The Atlas America board of directors believes that the merger will
simplify the organizational structure of Atlas America and Atlas Energy, resulting in a single, publicly
traded company with a more transparent organizational structure, a single board of directors and a
single class of equity, as compared to the current organizational structure with two publicly traded
companies deriving most of their value from the same set of assets, with two boards of directors and
three classes of equity (with Atlas Energy requiring a vote of both the Atlas Energy common units and
the Atlas Energy Class A units on certain matters). In addition, the simplified organization structure
will spread the ongoing costs of being a public company over a larger body of equityholders in the
combined company;

Synergies. The Atlas America board of directors believes that the merger will allow Atlas America and
Atlas Energy to achieve synergies in the form of cost savings and other efficiencies, including reduced
SEC filing requirements and a reduction in the number of public company boards and other costs
associated with multiple public companies;

Greater Liquidity. The Atlas America board of directors believes that the merger would improve the
liquidity of each company’s equity because the combined company and its equity float will be
significantly larger than each company on a stand-alone basis;

Improved Access to Capital Markets. The Atlas America board of directors believes that the combined
company will have a larger public float. In addition, the Atlas America board of directors believes that
the merger will enhance investor interest in the combined company and its equity securities because,
among other things, the combined company will be a corporation instead of a publicly traded limited
liability company. The Atlas America board of directors believes that a publicly traded corporation,
rather than a publicly traded limited liability company, is the appropriate vehicle for a growth-oriented,
resource exploration and production company with the growth opportunities to which the combined
company has access because many institutional investors have limitations or restrictions on investing in
limited liability companies because of tax and other reasons; and

Feasibility. The Atlas America board of directors believes that the merger has the greatest likelihood of
success of achieving in the short term the goals outlined above, as compared to other possible
alternatives, including raising additional cash in either the public equity or debt capital markets or
raising additional cash from joint venture partners, which alternatives are dependent on conditions in
the capital markets and third parties and which the Atlas America board of directors would not be as
favorable to the company as the merger.

Other Material Factors Considered

During the course of its deliberations relating to the merger agreement and the merger, the Atlas America
board of directors considered the following factors in addition to the benefits described above:

the opinion of JPMorgan, dated April 26, 2009, to the Atlas America board of directors to the effect
that, as of that date, and based upon the factors and subject to the assumptions set forth in such opinion,
the 1.16 exchange ratio was fair, from a financial point of view, to Atlas America, which opinion,
together with the material financial analyses performed by JPMorgan and reviewed with the Atlas
America board of directors in connection with JPMorgan’s opinion and certain other information
regarding JPMorgan’s engagement, are further described under “Atlas Energy Proposal / Atlas
America Proposal 1: The Merger — Opinion of Atlas America’s Financial Advisor”;
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the fact that the exchange ratio is fixed and will not fluctuate based upon changes in the market price of
Atlas America common stock between the date of the merger agreement and the date of the
consummation of the merger;

the terms and conditions of the merger agreement, including the strong commitments by both Atlas
America and Atlas Energy to complete the merger, and the likelihood of completing the merger on the
anticipated schedule;

the fact that the merger would not trigger a “change of control put” under the indentures governing
Atlas Energy’s publicly traded notes;

the fact that the merger agreement provides that the Atlas America board of directors may withdraw,
modify or qualify in any manner its recommendation to the Atlas America stockholders if the Atlas
America board of directors concludes in good faith that such a change in recommendation is required
to be consistent with its applicable fiduciary duties; and

the results of the due diligence investigations of Atlas Energy by Atlas America’s legal counsel and
financial advisor, which were consistent with the expectations of the Atlas America board of directors
with respect to the strategic and financial benefits of the merger.

The Atlas America board of directors weighed these advantages and opportunities against a number of other
factors identified in its deliberations weighing negatively against the merger, including:

the dilution associated with the shares of Atlas America stock that Atlas America will issue to Atlas
Energy unitholders in the merger;

the elimination of potentially valuable payments from the management incentive interests controlled by
Atlas America by way of its ownership of Atlas Energy Management, Inc.;

the fact that because the merger consideration is a fixed exchange ratio of shares of Atlas America
common stock to Atlas Energy common units, Atlas America stockholders could be adversely affected
by a decrease in the trading price of Atlas Energy common units during the pendency of the merger,
and the fact that the merger agreement does not provide Atlas America with a price-based termination
right or other similar protection;

the amount of outstanding Atlas Energy debt and the potential effects of the merger on Atlas Energy’s
existing credit agreement and other outstanding debt;

certain terms of the merger agreement, including restrictions on the conduct of Atlas America’s
business prior to the completion of the merger (which require Atlas America to conduct its business in
the ordinary course consistent with past practice, subject to specific limitations, which may delay or
prevent Atlas America from undertaking business opportunities that may arise pending completion of
the merger), particularly restrictions on Atlas America’s use of cash;

the fact that, according to the merger agreement, in the event that an alternative acquisition proposal is
made to Atlas America, notwithstanding the ability of the Atlas America board of directors to
withdraw, modify or qualify in any manner its recommendation to the Atlas America stockholders,
Atlas America has an obligation to call, hold, and convene the meeting of its stockholders to vote on
the stock issuance;

the fact that the merger would have the effect of eliminating the value to Atlas America derived from
its ownership of the management incentive interests and 100% of the Class A units in Atlas Energy, as
well as eliminate the value from the concentration of ownership represented by its approximate 47%
common unit ownership in Atlas Energy;

the possible disruption to Atlas America’s business that may result from the merger and the resulting
distraction of the attention of Atlas America’s management, as well as the costs and expenses
associated with completing the merger;

the likelihood of litigation challenging the merger and the possibility that an adverse judgment for
monetary damages could have a material adverse effect on the operations of the combined company
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after the merger or an adverse judgment granting permanent injunctive relief could indefinitely enjoin
completion of the merger;

e the possibility that the merger might not be consummated despite the parties’ efforts or that the closing
of the merger may be unduly delayed; and

 the risks of the type and nature described under “Risk Factors,” and the matters described under
“Cautionary Statement Regarding Forward-Looking Statements.”

After consideration of these material factors, the Atlas America board of directors determined that these
risks could be mitigated or managed by Atlas America or Atlas Energy or, following the merger, by the
combined company, were reasonably acceptable under the circumstances, or, in light of the anticipated benefits,
overall, were significantly outweighed by the potential benefits of the merger.

The foregoing discussion of the information and factors considered by the Atlas America board of directors
includes all of the material factors considered by the Atlas America board of directors, but it is not intended to be
exhaustive and may not include all of the factors considered by Atlas America board of directors. In view of the
wide variety of factors considered in connection with its evaluation of the merger and the complexity of these
matters, the Atlas America board of directors did not find it useful and did not attempt to quantify or assign any
relative or specific weights to the various factors that it considered in reaching its determination to approve the
merger and the merger agreement and to make its recommendations to Atlas America stockholders. In addition,
individual members of the Atlas America board of directors may have given differing weights to different
factors. The Atlas America board of directors conducted an overall review of the factors described above,
including thorough discussions with Atlas America’s management and outside legal and financial advisors.

The Atlas America board of directors unanimously determined that the merger agreement and the
transactions contemplated thereby, including the stock issuance, are advisable, fair to and in the best
interests of Atlas America and its stockholders and unanimously approved the merger agreement and the
transactions contemplated by the merger agreement. The Atlas America board of directors unanimously
recommends that Atlas America stockholders vote “FOR” the proposal to issue shares of Atlas America
common stock in the merger.

Atlas Energy’s Reasons for the Merger; Recommendation of the Atlas Energy Special Committee and the
Atlas Energy Board of Directors

In the course of evaluating a number of strategic alternatives for Atlas Energy, the Atlas Energy special
committee, the members of which constituted a majority of the members of the Atlas Energy conflicts
committee, ultimately determined that the merger with Atlas America was the best strategic alternative for Atlas
Energy and the Atlas Energy unitholders that are unaffiliated with Atlas America. At meetings of the Atlas
Energy special committee, the special committee considered, with the assistance of its advisors, potential
strategic alternatives available to Atlas Energy, including a merger with Atlas America. In connection with the
proposed merger with Atlas America, the special committee reviewed with its legal counsel and financial advisor
the terms of the merger (including the consideration to be received by the unitholders of Atlas Energy), the
merger agreement and other related transaction documents and matters. At the meeting on April 27, 2009, the
Atlas Energy special committee determined by unanimous vote of all of its members that the merger agreement
and the transactions contemplated thereby, including the merger, are advisable, fair and reasonable to, and in the
best interests of, Atlas Energy and the Atlas Energy unitholders that are not affiliated with Atlas America, and
resolved to recommend that the full Atlas Energy board of directors adopt the merger agreement, approve the
transactions contemplated thereby, and recommend the adoption of the merger agreement and approval of the
transactions contemplated thereby by the Atlas Energy unitholders.

Expected Benefits of the Merger.

In evaluating the merger, the Atlas Energy special committee consulted with its legal counsel and financial
advisor, as well as certain members of Atlas Energy’s management, and, in reaching its determination to approve
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the merger agreement and recommend that the Atlas Energy board of directors approve the merger agreement
and the transactions contemplated thereby carefully considered a number of factors involved in and potential
benefits of a merger with Atlas America, including the following material factors (which are not listed in any
relative order of importance):

*  Merger Superior to Alternatives. The special committee’s belief that the merger was superior to other
alternatives available to Atlas Energy because, among other things:

* the special committee’s belief that general industry, economic and market conditions posed
increased risks to the financial condition, results of operations and prospects of Atlas Energy as a
standalone business, including potential liquidity and credit agreement issues and lack of capital to
accelerate development of the Marcellus Shale;

e the special committee’s belief that a potential reduction in or elimination of Atlas Energy’s
distributions of available cash would likely be necessary, which reduction or elimination, in the
absence of a strategic transaction, could result in a material negative impact on the price of Atlas
Energy’s units; and

» the special committee’s belief that other standalone alternatives, such as maintaining the status
quo, eliminating cash distributions while remaining a limited liability company, or converting to a
C-corporation, and such transactional alternatives, such as an outright sale to a third party or a
joint venture, were not achievable or in the best interests of Atlas Energy and would not enhance
the value of the common units held by unaffiliated unitholders as much as the merger on the terms
set forth in the merger agreement;

o Stronger Balance Sheet; Lower Cost of Capital; Improved Liquidity. The special committee’s belief
that a merger with Atlas America would create a stronger balance sheet and capital structure, along
with a lower cost of capital and improved liquidity;

*  Reduction in Debt; Acceleration of Marcellus Shale; Improved Access to Capital Markets. The special
committee’s belief that, as a result of the merger with Atlas America, outstanding debt at Atlas Energy
could be reduced and accelerated drilling of the Marcellus Shale pursued through a combination of
cash available at Atlas America, the retention and investment of future cash otherwise applied to
funding cash distributions to unitholders (historically approximately $160 million per year), and better
access to the equity capital markets than could be achieved as a limited liability company;

* Continued Participation in Assets. The special committee’s belief that the Atlas Energy public
unitholders would be able to continue to participate in the future profitability of the merged entity,
which would be enhanced as a result of the improved liquidity situation and the other factors described
in this section;

»  Elimination of Voting Block and Value of Management Incentive Interests. The special committee’s
belief that the merger will enhance value to unaffiliated Atlas Energy unitholders by eliminating the
concentration of ownership represented by Atlas America’s approximate 47% common unit ownership
and by eliminating the voting and economic effect on the public Atlas Energy unitholders resulting
from Atlas America’s ownership of Atlas Energy’s Class A units and management incentive interests,
all of which provided Atlas America with significant control over Atlas Energy and provided value to
Atlas America not shared by Atlas Energy’s public unitholders;

o Simplified Organizational Structure; Larger Public Float. The special committee’s belief that the
merger will simplify the organizational structure of the Atlas companies and create a more attractive
investment opportunity with a larger public float;

e Synergies. The special committee’s belief that the merger would allow Atlas America and Atlas Energy
to achieve synergies in the form of cost savings and other efficiencies, including reduced SEC filing
requirements and a reduction in the number of public company boards and other costs associated with
multiple public companies; and

e Feasibility. The special committee’s belief that the merger has the greatest likelihood of success of
achieving in the short term the goals outlined above, as compared to other possible alternatives.
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Other Material Factors Considered

The Atlas Energy special committee also considered the following factors in addition to the benefits
described above:

the fact that the terms of the merger agreement were determined through extensive negotiations
between the special committee, with the assistance of its own legal and financial advisors and outside
counsel to Atlas Energy, on the one hand, and representatives of Atlas America, with the assistance of
its advisors, on the other;

that Atlas America has sufficient unit ownership to effectively block the sale or conversion of Atlas
Energy and, based upon discussions between representatives of Atlas America and representatives of
the special committee, Atlas America would not support a third party sale of Atlas Energy, a
conversion of Atlas Energy from a limited liability company to a corporation, or a joint venture
involving the transfer of substantially all the assets of Atlas Energy;

the history of the negotiations with respect to the exchange ratio that, among other things, ultimately
led to an increase in the exchange ratio from 0.96 of a share of Atlas America common stock for each
common unit of Atlas Energy that Atlas America did not already own to the final exchange ratio of
1.16 shares of Atlas America common stock for each common unit of Atlas Energy that Atlas America
did not already own, or an increase of approximately 21%;

the special committee’s conclusion that the terms reflected by the exchange ratio and contained in the
merger agreement represent the best economic terms that could be obtained from Atlas America and
would result in an approximately 49.7% pro forma ownership interest in Atlas America’s assets by
current holders of Atlas Energy common units (other than Atlas America) and which represented a
small premium to the market price of Atlas Energy common units on April 24, 2009;

the fact that the exchange ratio was fixed and therefore the value of the consideration payable to Atlas
Energy unitholders would increase in the event that the share price of Atlas America increased prior to
closing;

the fact that the merger would not trigger a “change of control put” under the indentures governing
Atlas Energy’s publicly traded notes;

the fact that the merger agreement provides that the Atlas Energy board of directors or the Atlas Energy
special committee may withdraw, modify or qualify in any manner its recommendation to the Atlas
Energy unitholders if they conclude in good faith that such a change in recommendation is required to
be consistent with its applicable fiduciary duties;

the fact that the merger agreement placed restrictions on Atlas America’s use of cash between the
signing of the merger agreement and closing, as well as restrictions on its ability to guarantee
obligations of its subsidiaries; and

the opinion of UBS and related financial presentation dated April 27, 2009 to the special committee as
to the fairness, from a financial point of view and as of the date of the opinion, of the exchange ratio
provided for in the merger to holders of Atlas Energy common units (other than Atlas America, officers
and directors of Atlas Energy and Atlas America and their respective affiliates), which opinion,
together with the material financial analyses performed by UBS and reviewed with the special
committee in connection with UBS’ opinion and certain other information regarding UBS’
engagement, are further described under “Atlas Energy Proposal / Atlas America Proposal 1: The
Merger — Opinion of Financial Advisor to the Atlas Energy Special Committee.”

The Atlas Energy special committee also considered and, as appropriate, balanced against the potential
benefits of the merger a number of neutral and potentially negative factors, including the following:

the potentially adverse tax consequences to certain holders of Atlas Energy common units resulting
from the merger, which for U.S. federal income tax purposes, generally will be a taxable transaction to
Atlas Energy unitholders;
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the fact that the exchange ratio does not provide Atlas Energy unitholders with a substantial premium
to the market price of Atlas Energy common units, as the exchange ratio represents only a 0.3%
premium to the closing market price immediately prior to signing of the merger agreement;

the fact that the exchange ratio was fixed and therefore the value of the consideration payable to Atlas
Energy unitholders would decrease in the event that the share price of Atlas America decreased prior to
closing;

the likelihood of litigation challenging the merger and the possibility that an adverse judgment for
monetary damages could have a material adverse effect on the operations of the combined company
after the merger or an adverse judgment granting permanent injunctive relief could indefinitely enjoin
completion of the merger;

the fact that public unitholders of Atlas Energy will not be entitled to appraisal rights;

the fact that Atlas Energy did not solicit alternative proposals prior to executing the merger agreement
(because no alternative proposals were likely to be obtained (or, if obtained, successfully concluded) in
light of Atlas America’s stated unwillingness to sell its equity interests in Atlas Energy, approve a
merger with a third party or approve a conversion of Atlas Energy to a C-corporation;

the fact that the merger requires approval of the majority of the lenders under the Atlas Energy credit
agreement and the receipt of certain regulatory approvals;

the fact that Atlas America currently owns 47.3% of the outstanding Atlas Energy common units, and
Atlas Energy Management, which is a wholly owned subsidiary of Atlas America, owns 100% of the
outstanding Atlas Energy Class A units, thus representing a potential conflict of interest;

the fact that the merger agreement requires only the approval of the merger by holders of a simple
majority of both the outstanding Atlas Energy common units and Atlas Energy Class A units, each
voting separately as a class (of which Atlas America owns approximately 47% of the Atlas Energy
common units and, through Atlas Energy Management, 100% of the Atlas Energy Class A units) and
does not include a “majority of the minority” or similar voting requirement;

the fact that, according to the merger agreement, in the event that an alternative acquisition proposal is
made to Atlas Energy, notwithstanding the ability of the Atlas Energy board of directors and Atlas
Energy special committee to withdraw, modify or qualify in any manner its recommendation to the
Atlas Energy unitholders, Atlas Energy has an obligation to call, hold, and convene a meeting of its
unitholders to vote on the adoption of the merger agreement and approval of the transactions
contemplated thereby, including the merger;

the potentially dilutive effect of the merger on the public unitholders of Atlas Energy given that,
following the merger, the common unitholders of Atlas Energy (other than Atlas America and Atlas
Energy Management, which will not receive Atlas America common stock in the merger) would own
approximately 49.7% of Atlas America, as compared to their approximate 51.7% economic ownership
of Atlas Energy prior to the merger, without taking into account available cash at Atlas America and
the value of other assets of Atlas America;

the fact that, if the merger is completed, Atlas Energy common unitholders will receive common stock
in Atlas America and, therefore, will be exposed to the risks attendant in the other businesses of Atlas
America and, therefore, the possibility that Atlas America will not perform as well in the future as
Atlas Energy may have performed as a public subsidiary of Atlas America and thus the possibility that
the public unitholders of Atlas Energy will not receive the full benefit of any future growth in the value
of their equity that Atlas Energy may have otherwise achieved;

the restrictions on the conduct of Atlas Energy’s business prior to the completion of the merger, which
may delay or prevent Atlas Energy from taking certain actions during the time that the merger
agreement remains in effect, including making any distributions to the Atlas Energy unitholders;
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e the risk that, while the merger is expected to be completed, there can be no assurance that all conditions
to the parties’ obligations to complete the merger will be satisfied and, as a result, it is possible that the
merger may not be completed even if approved by Atlas Energy’s unitholders;

» the interests of certain executive officers and directors of Atlas Energy with respect to the merger in
addition to their interests as unitholders of Atlas Energy generally (see “Atlas Energy Proposal / Atlas
America Proposal 1: The Merger — Interests of Atlas Energy Directors and Executive Officers in the
Merger”); and

e other risks associated with an investment in Atlas America common stock described in periodic reports
previously filed with the SEC by Atlas America, including those factors discussed in this joint proxy
statement/prospectus under “Risk Factors — Risks Relating to Atlas America” and “Risk Factors —
Risks Relating to the Business of Atlas Pipeline Holdings and Atlas Pipeline.”

After consideration of these factors, the special committee concluded that the potential benefits of the
merger outweighed these considerations and determined that the merger agreement and the transaction
contemplated thereby, including the merger were advisable, fair and reasonable and in the best interests of Atlas
Energy unitholders not affiliated with Atlas America.

The above discussion of the information and factors considered by the Atlas Energy special committee is
not exhaustive and does not include all factors considered by the special committee. In evaluating the merger, the
members of the Atlas Energy special committee considered their knowledge of the business, financial condition
and prospects of Atlas Energy. In light of the number and variety of factors that the special committee considered
in connection with their evaluation of the merger, the special committee did not find it practicable to quantify or
assign relative weights to the foregoing factors. Rather, the special committee made its determination based upon
the aggregate information available to it. In addition, individual members of the special committee may have
given different weights to different factors. Based on the factors outlined above, and the totality of the
information presented to and considered by it, the special committee determined that the merger was advisable,
fair and reasonable to, and in the best interests of, Atlas Energy unitholders other than Atlas America and its
affiliates.

At its meeting on April 27, 2009 following the meeting of the special committee, the Atlas Energy board of
directors, with all of the directors other than members of the special committee abstaining or recusing
themselves, and based upon the unanimous recommendation of the Atlas Energy special committee,

(1) determined that the merger agreement and the transactions contemplated thereby, including the merger, are
advisable, fair and reasonable to, and in the best interests of, Atlas Energy and the Atlas Energy unitholders that
are not affiliated with Atlas America and (2) approved and adopted the merger agreement and determined to
recommend its adoption and approval by the Atlas Energy unitholders.

Based upon the unanimous recommendation of the Atlas Energy special committee, the Atlas Energy
board of directors recommends that Atlas Energy unitholders vote “FOR” the proposal to adopt the
merger agreement and approve the transactions contemplated thereby, including the merger.

Opinion of Atlas America’s Financial Advisor

Pursuant to an engagement letter dated February 3, 2009, Atlas America retained JPMorgan as its financial
advisor in connection with the proposed merger.

At the meeting of the Atlas America board of directors on April 26, 2009, JPMorgan rendered its oral
opinion, subsequently confirmed in writing, to the Atlas America board of directors that, as of such date and
based upon and subject to the factors and assumptions set forth in its opinion, the exchange ratio in the proposed
merger was fair, from a financial point of view, to Atlas America. No limitations were imposed by the Atlas
America board of directors upon JPMorgan with respect to the investigations made or procedures followed by it
in rendering its opinion. The issuance of JPMorgan’s opinion was approved by a fairness opinion committee of
JPMorgan on April 26, 2009.
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The full text of the written opinion of JPMorgan which sets forth the assumptions made, matters
considered and limits on the review undertaken, is attached as Annex B to this joint proxy statement/
prospectus and is incorporated herein by reference. Atlas America’s stockholders are urged to read the
opinion in its entirety. JPMorgan’s written opinion is addressed to the Atlas America board of directors, is
directed only to the exchange ratio in the merger and does not constitute a recommendation to any Atlas
America stockholder as to how such stockholder should vote at the Atlas America special meeting. The
summary of the opinion of JPMorgan set forth in this joint proxy statement/prospectus is qualified in its
entirety by reference to the full text of such opinion.

In arriving at its opinions, JPMorgan, among other things:
* reviewed a draft dated April 26, 2009 of the merger agreement;

e reviewed certain publicly available business and financial information concerning Atlas America and
Atlas Energy and the industries in which they operate;

e compared the financial and operating performance of Atlas America and Atlas Energy with publicly
available information concerning certain other companies JPMorgan deemed relevant and reviewed the
current and historical market prices of Atlas America common stock and Atlas Energy common units
and certain publicly traded securities of such other companies;

e reviewed certain internal financial analyses and forecasts prepared by the managements of Atlas
America and Atlas Energy relating to their respective businesses; and

e performed such other financial studies and analyses and considered such other information as
JPMorgan deemed appropriate for the purposes of its opinion.

JPMorgan also held discussions with certain members of the management of Atlas America and Atlas
Energy with respect to certain aspects of the merger, and the past and current business operations of Atlas
America and Atlas Energy, the financial condition and future prospects and operations of Atlas America and
Atlas Energy, the effects of the merger on the financial condition and future prospects of Atlas America and
certain other matters JPMorgan believed necessary or appropriate to its inquiry.

JPMorgan relied upon and assumed, without assuming responsibility or liability for independent
verification, the accuracy and completeness of all information that was publicly available or was furnished to or
discussed with JPMorgan by Atlas America and Atlas Energy or otherwise reviewed by or for JPMorgan.
JPMorgan did not conduct or was not provided with any valuation or appraisal of any assets or liabilities, nor did
JPMorgan evaluate the solvency of Atlas America and Atlas Energy under any state or federal laws relating to
bankruptcy, insolvency or similar matters. In relying on financial analyses and forecasts provided to it or derived
therefrom, JPMorgan assumed that they were reasonably prepared based on assumptions reflecting the best
currently available estimates and judgments by management as to the expected future results of operations and
financial condition of Atlas America and Atlas Energy to which such analyses or forecasts relate. JPMorgan
expressed no view as to such analyses or forecasts or the assumptions on which they were based. JPMorgan also
assumed that the merger will have the tax consequences described in this joint proxy statement/prospectus, and in
discussions with, and materials furnished to JPMorgan by, representatives of Atlas America, and that the
transactions contemplated by the merger agreement will be consummated as described in the merger agreement
and this joint proxy statement/prospectus, and that the definitive merger agreement would not differ in any
material respect from the draft thereof provided to JPMorgan. JPMorgan also assumed that the representations
and warranties made by Atlas America and Atlas Energy in the merger agreement and the related agreements are
and will be true and correct in all ways material to its analysis. JPMorgan further assumed that all material
governmental, regulatory or other consents and approvals (including amendments to any credit facilities)
necessary for the consummation of the merger will be obtained without any adverse effect on Atlas America or
on the contemplated benefits of the merger.
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The projections furnished to JPMorgan for Atlas America and Atlas Energy were prepared by the respective
managements of each company. JPMorgan is not a legal, regulatory or tax expert and has relied on the
assessments made by advisors to Atlas America with respect to such issues. Neither Atlas America nor Atlas
Energy publicly discloses internal management projections of the type provided to JPMorgan in connection with
JPMorgan’s analysis of the merger, and such projections were not prepared with a view toward public disclosure.
These projections were based on numerous variables and assumptions that are inherently uncertain and may be
beyond the control of management, including, without limitation, factors related to general economic and
competitive conditions and prevailing interest rates. Accordingly, actual results could vary significantly from
those set forth in such projections.

JPMorgan’s opinion is based on economic, market and other conditions as in effect on, and the information
made available to JPMorgan as of, the date of such opinion. Subsequent developments may affect JPMorgan’s
opinion, and JPMorgan does not have any obligation to update, revise, or reaffirm such opinion. JPMorgan’s
opinion is limited to the fairness, from a financial point of view, of the exchange ratio in the proposed merger,
and JPMorgan has expressed no opinion as to the fairness of the merger to, or any consideration of, the holders of
any class of securities, creditors or other constituencies of Atlas America or the underlying decision by Atlas
America to engage in the merger. Furthermore, JPMorgan expressed no opinion with respect to the amount or
nature of any compensation to any officers, directors, or employees of any party to the merger, or any class of
such persons relative to the exchange ratio in the merger or with respect to the fairness of any such
compensation. JPMorgan expressed no opinion as to the price at which Atlas America common stock or Atlas
Energy common units will trade at any future time, whether before or after the closing of the merger.

The terms of the merger agreement, including the exchange ratio, were determined through negotiations
between Atlas America and Atlas Energy and were approved by both boards of directors. Atlas America’s
decision to enter into the merger agreement was solely that of the Atlas America board of directors. The
JPMorgan opinion and financial analyses were only one of the many factors considered by Atlas America in its
evaluation of the merger and should not be viewed as determinative of the views of the Atlas America board of
directors or Atlas America’s management with respect to the merger or the exchange ratio.

In accordance with customary investment banking practice, JPMorgan employed generally accepted
valuation methods in reaching its opinion. The following is a summary of the material financial analyses utilized
by JPMorgan in connection with providing its opinion and does not purport to be a complete description of the
analysis underlying JPMorgan’s opinion.

JPMorgan performed its analyses of Atlas Energy based on two primary set of assumptions for a net asset
valuation: (1) a set of assumptions developed assuming that Atlas Energy remained as a master limited
partnership, or the MLP case; and (2) a set of assumptions developed assuming that Atlas Energy was converted
to a “C-corporation,” or the C-corp case. JPMorgan compared each of these scenarios to a Discounted Cash Flow
analysis of Atlas America.

Net asset valuation of Atlas Energy

JPMorgan conducted a net asset valuation analysis of Atlas Energy. JPMorgan performed its analysis based
on a variety of data sources provided by Atlas Energy’s management, including financial projections and
economic models, which were discussed with and approved by Atlas America’s management, and certain other
publicly available information. JPMorgan assumed forecasted commodity prices based on publicly available
trading prices on the New York Mercantile Exchange through 2013 and normalized commodity prices thereafter.
The production and realized prices were netted against estimated future operating expenses and capital
expenditures to derive the cash flows for the MLP case and the after-tax cash flows for the C-corp case. These
cash flows were discounted using discount rates ranging from 11.25% to 13.25% for the MLP case and 9.25% to
11.25% for the C-corp case. The range of discount rates used by JPMorgan in its analysis was estimated using
traditional investment banking methodology, including the analysis of selected publicly traded companies
engaged in businesses that JPMorgan deemed relevant to Atlas Energy’s businesses.
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Based on the assumptions set forth above, this analysis implied for Atlas Energy common equity ranges of
$1,025mm to $2,060mm and $1,156mm to $2,835mm, or an implied share price range of $15.86 to $31.62 and
$17.87 to $43.27, for the MLP case and the C-corp case, respectively. Based on these values, the stake of
unitholders in Atlas Energy (excluding Atlas America’s and Atlas Energy Management’s units in Atlas Energy)
was valued at a range of $530mm to $1,065mm and $597mm to $1,465mm for the MLP case and the C-corp
case, respectively.

Discounted Cash Flow Analysis of Atlas America

In determining an estimated range of equity values of Atlas America, JPMorgan performed a discounted
cash flow analysis of the future dividends to be received by Atlas America from each of its non-Atlas Energy
subsidiaries for the purpose of determining an estimated range of equity values of Atlas America. The discounted
cash flow analysis was based upon Atlas America’s business plan for the fiscal years 2009 through 2013 and
additional assumptions provided by Atlas America’s management for the fiscal year 2013 and in perpetuity.
JPMorgan calculated the free cash flows that Atlas America is expected to generate during fiscal years 2009
through 2013, based on Atlas America’s business plan. JPMorgan calculated an implied range of terminal values
for Atlas America using a range of perpetuity growth rates from 1.0% to 3.0% and discount rates ranging from
15.75% to 17.75% for the dividends derived from each of its non-Atlas Energy subsidiaries. The range of
discount rates used by JPMorgan in its analysis was estimated using traditional investment banking methodology,
including the analysis of selected publicly traded companies engaged in businesses that JPMorgan deemed
relevant to Atlas America’s other businesses. Atlas America’s stake in Atlas Energy was valued using the net
asset valuation explained above.

Based on the assumptions set forth above, this discounted cash flow analysis implied equity ranges for Atlas
America of $569mm to $1,027mm and $633mm to $1,402mm for the MLP case and the C-corp case,
respectively, which includes its stake in Atlas Energy.

JPMorgan observed that the net asset valuation ranges of Atlas Energy and the discounted cash flow
valuation ranges of Atlas America described above imply a range of exchange ratios of 1.094x to 1.218x and
1.110x and 1.229x for the MLP case and the C-corp case, respectively. JPMorgan noted these ranges relative to
the transaction exchange ratio of 1.160x.

The foregoing summary of certain material financial analyses does not purport to be a complete description
of the analyses or data presented by JPMorgan. The preparation of a fairness opinion is a complex process and is
not necessarily susceptible to partial analysis or summary description. JPMorgan believes that the foregoing
summary and its analyses must be considered as a whole and that selecting portions of the foregoing summary
and these analyses, without considering all of its analyses as a whole, could create an incomplete view of the
processes underlying the analyses and its opinion. In arriving at its opinion, JPMorgan did not attribute any
particular weight to any analyses or factors considered by it and did not form an opinion as to whether any
individual analysis or factor (positive or negative), considered in isolation, supported or failed to support its
opinion. Rather, JPMorgan considered the totality of the factors and analyses performed in determining its
opinion. Analyses based upon forecasts of future results are inherently uncertain, as they are subject to numerous
factors or events beyond the control of the parties and their advisors. Accordingly, forecasts and analyses used or
made by JPMorgan are not necessarily indicative of actual future results, which may be significantly more or less
favorable than suggested by those analyses. Moreover, JPMorgan’s analyses are not and do not purport to be
appraisals or otherwise reflective of the prices at which businesses actually could be bought or sold. None of the
selected companies reviewed as described in the above summary is identical to Atlas America, and none of the
selected transactions reviewed was identical to the merger. However, the companies selected were chosen
because they are publicly traded companies with operations and businesses that, for purposes of JPMorgan’s
analysis, may be considered similar to those of Atlas America. The analyses necessarily involve complex
considerations and judgments concerning differences in financial and operational characteristics of the
companies involved and other factors that could affect the companies compared to Atlas America and the
transactions compared to the merger.
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As a part of its investment banking business, JPMorgan and its affiliates are continually engaged in the
valuation of businesses and their securities in connection with mergers and acquisitions, investments for passive
and control purposes, negotiated underwritings, secondary distributions of listed and unlisted securities, private
placements, and valuations for estate, corporate and other purposes. JPMorgan was selected to advise Atlas
America with respect to the merger on the basis of such experience and its familiarity with Atlas America.

For services rendered in connection with the merger, Atlas America has agreed to pay JPMorgan $7.7
million, $1.0 million of which became payable after public announcement of the proposed transaction, and the
remainder of which will become payable only if the merger is consummated. In addition, Atlas America has
agreed to reimburse JPMorgan for its expenses incurred in connection with its services, including the fees and
disbursements of counsel, and will indemnify JPMorgan against certain liabilities, including liabilities arising
under the Federal securities laws.

During the two years preceding the date of its opinion, JPMorgan and its affiliates have had commercial or
investment banking relationships with Atlas America, Atlas Energy and certain of their respective affiliates for
which it and such of its affiliates have received customary compensation. Such services during such period have
included acting as joint bookrunner for Atlas Pipeline Holdings in a $250 million bond offering in June 2008,
co-manager and bookrunner for Atlas Pipeline Holdings in a $187.6 million follow-on equity offering in June
2008, lead bookrunner for Atlas Energy on bond offerings of $250 million and $150 million in January and May
2008, respectively, and agent bank and lender on Atlas America’s $850 million credit facility in June 2007. In
addition, JPMorgan’s banking affiliate is an agent bank and a lender under Atlas Energy’s $650 million senior
secured revolving credit facility (which we refer to as the “Atlas Energy Credit Facility”), for which it receives
customary compensation or other financial benefits. It is anticipated that the Atlas Energy Credit Facility will be
amended in connection with the merger and that such amendment will result in the payment of customary
compensation to our affiliate and in certain of the terms under the Atlas Energy Credit Facility being amended to
be more favorable to the lenders thereunder. In addition, JPMorgan and its affiliates maintain banking and other
business relationships with Atlas America and its affiliates, for which it receives customary fees. In the ordinary
course of their businesses, JPMorgan and its affiliates may actively trade the debt and equity securities of Atlas
America or Atlas Energy for their own accounts or for the accounts of customers and, accordingly, they may at
any time hold long or short positions in such securities.

Opinion of Financial Advisor to the Atlas Energy Special Committee

On April 27, 2009, at a meeting of the Atlas Energy special committee held to evaluate the proposed
merger, UBS delivered to the Atlas Energy special committee an oral opinion, which opinion was confirmed by
delivery of a written opinion to the Atlas Energy special committee, dated April 27, 2009, to the effect that, as of
that date and based on and subject to various assumptions, matters considered and limitations described in its
opinion, the exchange ratio provided for in the merger was fair, from a financial point of view, to holders of
Atlas Energy common units (other than Atlas America, officers and directors of Atlas Energy and Atlas America,
and their respective affiliates).

The full text of UBS’ opinion describes the assumptions made, procedures followed, matters considered and
limitations on the review undertaken by UBS. This opinion is attached as Annex C and is incorporated into this
joint proxy statement/prospectus by reference. Holders of Atlas Energy common units are encouraged to read
UBS’ opinion carefully in its entirety. UBS’ opinion was provided for the benefit of the Atlas Energy
special committee in connection with, and for the purpose of, its evaluation of the exchange ratio from a
financial point of view and does not address any other aspect of the merger. The opinion does not address
the relative merits of the merger as compared to other business strategies or transactions that might be
available with respect to Atlas Energy or Atlas Energy’s underlying business decision to effect the merger.
The opinion does not constitute a recommendation to any security holder as to how to vote or act with
respect to the merger. The following summary of UBS’ opinion is qualified in its entirety by reference to the
full text of UBS’ opinion.
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In arriving at its opinion, UBS, among other things:

e reviewed certain publicly available business and financial information relating to Atlas Energy and
Atlas America, including publicly available gas reserve estimates of Atlas Energy;

* reviewed certain internal financial information and other data relating to Atlas Energy’s business and
financial prospects that were not publicly available, including financial forecasts and estimates
prepared by Atlas Energy’s management that the Atlas Energy special committee directed UBS to
utilize for purposes of its analysis;

e reviewed certain internal financial information and other data relating to Atlas America’s business and
financial prospects that were not publicly available, including financial forecasts and estimates
prepared by Atlas America’s management that the Atlas Energy special committee directed UBS to
utilize for purposes of its analysis;

* reviewed certain estimates of synergies prepared by Atlas America’s management that were not
publicly available and that the Atlas Energy special committee directed UBS to utilize for purposes of
its analysis;

e conducted discussions with members of the senior managements of Atlas Energy and Atlas America
concerning the businesses and financial prospects of Atlas Energy and Atlas America;

e reviewed publicly available financial and stock market data with respect to certain other companies
UBS believed to be generally relevant;

» reviewed current and historical market prices of Atlas Energy common units, Atlas America common
stock, and publicly traded securities of certain affiliated entities in which Atlas America holds equity
interests and/or for which it has guaranteed certain indebtedness;

e reviewed a draft, dated April 27, 2009, of the merger agreement; and

e conducted such other financial studies, analyses and investigations, and considered such other
information, as UBS deemed necessary or appropriate.

In connection with its review, with the Atlas Energy special committee’s consent, UBS assumed and relied
upon, without independent verification, the accuracy and completeness in all material respects of the information
provided to or reviewed by UBS for the purpose of its opinion. In addition, with the Atlas Energy special
committee’s consent, UBS did not make any independent evaluation or appraisal of any of the assets or liabilities
(contingent or otherwise) of Atlas Energy, Atlas America or any affiliated entity, and was not furnished with any
such evaluation or appraisal. With respect to the financial forecasts and estimates, gas reserve estimates and
synergies referred to above, UBS assumed, at the Atlas Energy special committee’s direction, that such financial
forecasts and estimates, gas reserve estimates and synergies had been reasonably prepared on a basis reflecting
the best currently available estimates and judgments of the managements of Atlas Energy and Atlas America as
to the future financial performance of Atlas Energy and Atlas America, the gas reserves of Atlas Energy and such
synergies. In addition, UBS assumed, with the Atlas Energy special committee’s approval, that such financial
forecasts and estimates, including synergies, would be achieved at the times and in the amounts projected. UBS
is not an expert in the evaluation of gas reserves, and UBS expressed no view as to the reserve quantities, or the
development or production (including, without limitation, as to their feasibility or timing), of any gas properties
of Atlas Energy. UBS relied, without independent verification, upon the assessments of the managements of
Atlas Energy and Atlas America as to market trends and prospects relating to the natural gas industry and the
potential impact of such trends and prospects on Atlas Energy and Atlas America, including such managements’
assumptions as to future commodity prices reflected in the financial forecasts and estimates utilized in UBS’
analyses, which prices are subject to significant volatility and which, if different than as assumed, could have a
material impact on UBS’ opinion. UBS’ opinion was necessarily based on economic, monetary, market and other
conditions as in effect on, and the information available to UBS as of, the date of its opinion.
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In addition, at the Atlas Energy special committee’s direction, UBS was not asked to, and it did not, offer
any opinion as to the terms, other than the exchange ratio to the extent expressly specified in UBS’ opinion, of
the merger agreement or the form of the merger. In addition, UBS expressed no opinion as to the fairness of the
amount or nature of any compensation to be received by any officers, directors or employees of any parties to the
merger, or any class of such persons, relative to the exchange ratio. UBS expressed no opinion as to what the
value of Atlas America common stock would be when issued pursuant to the merger or the prices at which Atlas
America common stock or Atlas Energy common units would trade at any time. In rendering its opinion, UBS
assumed, with the Atlas Energy special committee’s consent, that (i) the final executed form of the merger
agreement would not differ in any material respect from the draft that UBS reviewed, (ii) the parties to the
merger agreement would comply with all material terms of the merger agreement and (iii) the merger would be
consummated in accordance with the terms of the merger agreement without any adverse waiver or amendment
of any material term or condition of the merger agreement. UBS also assumed that all governmental, regulatory
or other consents and approvals necessary for the consummation of the merger would be obtained without any
material adverse effect on Atlas Energy, Atlas America or the merger. UBS was not authorized to solicit and did
not solicit indications of interest in a transaction with Atlas Energy from any party. Except as described above,
Atlas Energy imposed no other instructions or limitations on UBS with respect to the investigations made or the
procedures followed by UBS in rendering its opinion. The issuance of UBS’ opinion was approved by an
authorized committee of UBS.

In connection with rendering its opinion to the Atlas Energy special committee, UBS performed a variety of
financial analyses which are summarized below. The following summary is not a complete description of all
analyses performed and factors considered by UBS in connection with its opinion. The preparation of a financial
opinion is a complex process involving subjective judgments and is not necessarily susceptible to partial analysis
or summary description. UBS’ analyses necessarily involve complex considerations and judgments concerning
financial and operating characteristics and other factors that could affect such analyses.

UBS believes that its analyses and the summary below must be considered as a whole and that selecting
portions of its analyses and factors without considering all analyses and factors could create a misleading or
incomplete view of the processes underlying UBS’ analyses and opinion. UBS did not draw, in isolation,
conclusions from or with regard to any one factor or method of analysis for purposes of its opinion, but rather
arrived at its ultimate opinion based on the results of all factors and analyses assessed as a whole.

The estimates of the future performance of Atlas Energy and Atlas America provided by Atlas Energy or
Atlas America in or underlying UBS’ analyses are not necessarily indicative of future results or values, which
may be significantly more or less favorable than those estimates. In performing its analyses, UBS considered
industry performance, general business and economic conditions and other matters, many of which were beyond
the control of Atlas Energy and Atlas America. Estimates of the financial value of companies do not purport to
be appraisals or necessarily reflect the prices at which businesses or securities actually may be sold or acquired.

The exchange ratio was determined through negotiation between the Atlas Energy special committee and
Atlas America and the decision by Atlas Energy to enter into the merger was solely that of the Atlas Energy
special committee and the Atlas Energy board of directors. UBS’ opinion and financial analyses were only one of
many factors considered by the Atlas Energy special committee in its evaluation of the merger and should not be
viewed as determinative of the views of the Atlas Energy special committee or the Atlas Energy board of
directors or management with respect to the merger or the exchange ratio.

The following is a brief summary of the material financial analyses performed by UBS and reviewed with
the special committee on April 27, 2009 in connection with its opinion relating to the proposed merger.
Considering the data below without considering the full narrative description of the financial analyses,
including the methodologies and assumptions underlying the analyses, could create a misleading or
incomplete view of UBS’ financial analyses.
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Summary of Financial Analysis

Given that the conversion of Atlas Energy common units into shares of Atlas America common stock in the
merger will result, in the aggregate, in an approximately 2% decrease in the equity ownership in Atlas Energy
represented by Atlas Energy common units not currently held by Atlas America (which we refer to as “non-Atlas
America common units”) in exchange for a pro forma equity ownership interest in Atlas America’s assets
(exclusive of the ownership interest in Atlas Energy that holders of non-Atlas America common units will
continue to hold immediately after giving effect to the merger in the form of shares of Atlas America common
stock), UBS performed separate discounted cash flow analyses of Atlas Energy and Atlas America (excluding, in
the case of Atlas America, its ownership interest in Atlas Energy but including synergies anticipated to result
from the merger) in order to evaluate the potential financial impact of the merger on non-Atlas America common
units. For purposes of such analyses, UBS utilized, at the Atlas Energy special committee’s direction, financial
forecasts and estimates relating to Atlas Energy and Atlas America and estimates of synergies anticipated to
result from the merger, in each case prepared by the managements of Atlas Energy or Atlas America.

Atlas Energy

In its discounted cash flow analysis of Atlas Energy, UBS calculated a range of implied present values (as of
September 30, 2009) of the standalone unlevered, after-tax free cash flows that Atlas Energy was forecasted to
generate from September 30, 2009 until December 31, 2013 and of terminal values for Atlas Energy based on
Atlas Energy’s calendar year 2013 estimated EBITDA. Implied terminal values were derived by applying to
Atlas Energy’s calendar year 2013 estimated EBITDA a range of estimated EBITDA terminal value multiples of
6.5x to 8.5x. Present values of cash flows and terminal values were calculated using discount rates ranging from
12% to 14%. Assuming, based on the exchange ratio provided for in the merger, an implied 2% decrease in the
equity ownership in Atlas Energy represented by non-Atlas America common units, this discounted cash flow
analysis resulted in a decrease in the implied present value of the equity ownership in Atlas Energy represented
by non-Atlas America common units in the aggregate of approximately $18 million to $31 million.

Atlas America

In its discounted cash flow analysis of Atlas America (excluding Atlas America’s ownership interest in
Atlas Energy), UBS calculated a range of implied present values (as of September 30, 2009) of the standalone
unlevered, after-tax free cash flows that Atlas America was forecasted to generate from distributions attributable
to its equity interests in Atlas Pipeline Holdings and Atlas Pipeline (which we collectively refer to as the “Atlas
Pipeline distributions”) from September 30, 2009 until December 31, 2013 and of terminal values for Atlas
America based on Atlas America’s calendar year 2013 estimated EBITDA attributable to Atlas Pipeline
distributions. UBS also calculated a range of implied present values (as of September 30, 2009) of cash flows and
terminal values based on the same periods attributable to Atlas America’s overhead costs and to potential
synergies anticipated to result from the merger. Implied terminal values were derived by applying estimated
terminal value multiples of 6.5x to 8.5x to calendar year 2013 estimated Atlas Pipeline distributions, Atlas
America overhead costs and synergies. Present values of cash flows and terminal values were calculated using
discount rates ranging from 11.5% to 13.5%. Assuming, based on the exchange ratio provided for in the merger
and internal estimates of the managements of Atlas Energy and Atlas America, an estimated implied pro forma
equity ownership percentage in Atlas America of approximately 49.7%, this discounted cash flow analysis
resulted in an implied present value for the implied pro forma equity ownership in Atlas America (excluding its
ownership interest in Atlas Energy) represented by non-Atlas America common units in the aggregate of
approximately $38 million to $47 million.

Based on a comparison of the above ranges of implied present values, the discounted cash flow analyses of
Atlas Energy and Atlas America (excluding, in the case of Atlas America, its ownership interest in Atlas Energy)
indicated that the exchange ratio provided for in the merger implied a potential net increase in the implied present
value of non-Atlas America common units in the aggregate of approximately $16 million to $20 million.
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Miscellaneous

Under the terms of UBS’ engagement, Atlas Energy agreed to pay UBS for its financial advisory services in
connection with the merger an aggregate fee of $5.0 million, $250,000 of which was payable in July 2009, $1.75
million of which was payable in connection with UBS” opinion and $3.0 million of which is contingent upon
consummation of the merger. In addition, Atlas Energy agreed to indemnify UBS and related parties against
liabilities, including liabilities under federal securities laws, relating to, or arising out of, its engagement. UBS
and its affiliates in the past have provided services to Atlas Energy and affiliates of Atlas Energy and Atlas
America, and, as of the date of UBS’ opinion, were providing services to an affiliate of Atlas Energy and Atlas
America, unrelated to the proposed merger, for which UBS and its affiliates received and expected to receive
compensation, including acting as financial advisor to an affiliate of Atlas Energy and Atlas America in
connection with a disposition transaction that was pending as of the date of UBS’ opinion and having acted as
(1) financial advisor to Atlas Energy in connection with an acquisition transaction in 2007, (ii) placement agent
for block trades and private placements of equity securities of Atlas Energy and affiliates of Atlas Energy and
Atlas America in 2007 and 2008 and (iii) joint bookrunner for a public offering of equity securities of an affiliate
of Atlas Energy and Atlas America in 2008. In addition, an affiliate of UBS in the past has been and, as of the
date of UBS’ opinion, was a participant in the Atlas Energy Credit Facility, for which such affiliate of UBS
received and continued to receive fees and interest payments. In the ordinary course of business, UBS and its
affiliates may hold or trade, for their own accounts and the accounts of their customers, securities of Atlas
Energy, Atlas America and certain affiliates of Atlas Energy and Atlas America, and, accordingly, may at any
time hold a long or short position in such securities. The special committee selected UBS as its financial advisor
in connection with the merger because UBS is an internationally recognized investment banking firm with
substantial experience in similar transactions and because of UBS’ familiarity with Atlas Energy, certain
affiliates of Atlas Energy and Atlas America and their respective businesses. UBS is regularly engaged in the
valuation of businesses and their securities in connection with mergers and acquisitions, leveraged buyouts,
negotiated underwritings, competitive bids, secondary distributions of listed and unlisted securities and private
placements.

Certain Projections

Neither Atlas America nor Atlas Energy makes, as a matter of course, public long-term projections as to
future revenues, earnings, cash flows or other results. However, in connection with the discussions concerning
the merger, Atlas Energy management and Atlas America management furnished to the Atlas Energy special
committee and its advisors and the Atlas America board of directors and its advisors certain information that was
not publicly available, including certain projected financial data.

The following table is based on certain projections for Atlas Energy that were provided by Atlas Energy
management to the Atlas Energy special committee and its advisors and the Atlas America board of directors and
its advisors for the second half of 2009 and for the full years of 2010, 2011, 2012 and 2013:

Atlas Energy Resources, LLC

Projections
Q3 Q4 Fiscal Year Fiscal Year Fiscal Year Fiscal Year
(in millions) 2009 2009 2010 2011 2012 2013
Earnings before interest, taxes, depreciation,
depletion and amortization (or
EBITDA) . ..o $ 740 $ 765 $289.7 $320.4 $359.7 $403.2
Assumed Distributions from Atlas Energy to
Atlas Energy Unitholders .............. $ — $ — $ 194 $ 453 $ 51.7 $ 51.7
NetCashFlow ........... ... .. .. ..... $270 $ 187 $ 819 $ 36.7 $ 214 $ 12.8
Total Debt Outstanding . ................. $851.0 $697.9  $594.2 $556.4 $540.7 $529.9
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In preparing the projections above, Atlas Energy management made the following material assumptions:
* Atlas Energy remains a standalone entity and does not merge with Atlas America;

e Atlas Energy continues to distribute cash to Atlas Energy unitholders (including Atlas America) at a
the reduced rates set forth above under “Assumed Distributions From Atlas Energy to Atlas Energy
Unitholders as compared to the rate of $157.8 million per year in prior years”;

e natural gas prices would be $4.36, $5.86, $6.67, $6.97 and $7.09 for the years 2009, 2010, 2011, 2012
and 2013, respectively;

* oil prices would be $51.69, $64.23, $69.32, $72.05 and $74.01 for the years 2009, 2010, 2011, 2012
and 2013, respectively;

 cash raised through partnership funds and joint ventures would be $500 million, $525 million, $550
million, $575 million and $600 million for the years 2009, 2010, 2011, 2012 and 2013, respectively;

e the number of wells drilled would be 340, 318, 359, 371 and 389 for the years 2009, 2010, 2011, 2012
and 2013, respectively;

» there would be no legislative changes affecting the U.S. natural gas industry;
e there would be no significant economic or regulatory changes to Atlas Energy’s key product markets;
* there would be no significant impact from any litigation;
e merger-related transaction costs and productivity initiatives charges are excluded; and
» there is a significant decrease in interest on investments.
The following table is based on certain projections for Atlas America (excluding Atlas Energy and its

subsidiaries) that were provided by Atlas America management to the Atlas Energy special committee and its
advisors and the Atlas America board of directors and its advisors:

Atlas America, Inc.
Projections

Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year

(in millions) 2009 2010 2011 2012 2013
Cash to Atlas America from Atlas Pipeline

Distributions .. ... $0.2 $0.0 $0.0 $ 2.7 $238
Cash to Atlas America from Atlas Pipeline Holdings

Distributions .. ... $0.5 $0.2 $0.0 $15.6 $17.4

In preparing the projections above, Atlas America management made the following material assumptions:

e Atlas America maintained its current percentage ownership interest in each of Atlas Pipeline (1.1
million units) and Atlas Pipeline Holdings (64.4%);

* there would be no legislative changes affecting the U.S. natural gas industry;

* there would be no significant economic or regulatory changes to Atlas Energy’s key product markets;
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e there would be no significant impact from pending litigations;
* merger-related transaction costs and productivity initiatives charges are excluded; and

* asignificant decrease in interest on investments.

While these projections were prepared in good faith by members of Atlas Energy management and Atlas
America management, no assurance can be made regarding future events. The estimates and assumptions
underlying the projections involve judgments as of the date that the projections were prepared with respect to,
among other things, future economic, competitive, regulatory and financial market conditions and future business
decisions that may not be realized and are inherently subject to significant business, economic, competitive and
regulatory uncertainties, all of which are difficult to predict and many of which are beyond the control of Atlas
Energy and Atlas America and will be beyond the control of the combined company. Accordingly, there can be
no assurance that the projected results would be realized or that actual results do not or would not differ
materially from those presented in the financial data. Such projections cannot, therefore, be considered a
guarantee of operating results, and this information should not be relied on as such. The information in this
section was not prepared with a view toward public disclosure or compliance with published guidelines of the
SEC or the American Institute of Certified Public Accountants for preparation and presentation of prospective
financial information or GAAP and do not reflect the effect of any proposed or other changes in GAAP that may
be made in the future. Readers of this joint proxy statement/prospectus are cautioned not to place undue reliance
on this information. Inclusion of financial forecasts in this joint proxy statement/prospectus should not be
regarded as a representation to Atlas America stockholders or Atlas Energy unitholders that the financial
forecasts will be achieved.

Neither Atlas Energy, Atlas America, nor, if the merger is completed, the combined company, has updated,
will update, or intends to update or otherwise revise the prospective financial data to reflect circumstances
existing since its preparation or to reflect the occurrence of unanticipated events, even in the event that any or all
of the underlying assumptions do not prove to be accurate after the date of preparation. Furthermore, neither
Atlas Energy, Atlas America, nor, if the merger is completed, the combined company intends to update or revise
the prospective financial data to reflect changes in general economic or industry conditions.

The projections above are included in this joint proxy statement/prospectus only because such information
was made available to Atlas America and the Atlas Energy special committee. These projections are not included
in this joint proxy statement/prospectus in order to induce any Atlas Energy unitholder to vote in favor of the
proposal to adopt the merger agreement and approve the transactions contemplated thereby, including the
merger, or to induce any Atlas America stockholder to vote in favor of the stock issuance.

Interests of Atlas America Directors and Executive Officers in the Merger

In considering the recommendation of the Atlas America board of directors with respect to the stock
issuance, Atlas America stockholders should be aware that Atlas America’s directors and executive officers have
interests in the merger that may be different from, or in addition to, Atlas America’s stockholders generally. The
Atlas America board of directors was aware of these interests, and considered these interests, among other
matters, in evaluating and negotiating the merger agreement and the merger, and in recommending to their
stockholders that the proposal in favor of the stock issuance be approved. These interests and arrangements
include:

e the continued service on the board of directors of the combined company by Edward E. Cohen and
Jonathan Z. Cohen, Chief Executive Officer and Vice Chairman, respectively, of both Atlas America
and Atlas Energy, and the six independent directors serving on the Atlas America board of directors at
the time the merger is consummated;

e certain officers are officers of both Atlas America and Atlas Energy, including Matthew A. Jones as
Chief Financial Officer and Sean P. McGrath as Chief Accounting Officer of both Atlas America and
Atlas Energy;
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e Executive Vice President Freddie M. Kotek is an investor in an investment partnership to which Atlas
Energy commits 15% to 25% of the total capital. In 2008, of the $550 million that was raised by the
partnership, Atlas Energy committed $113 million of the capital; and

* ownership by Atlas America directors and executive officers of 330,128, or approximately 0.5% of the
outstanding, Atlas Energy common units, which units will be converted into the merger consideration
if the merger is completed.

The following table sets forth the number and percentage of Atlas Energy common units owned as of

August 18, 2009 by Atlas America directors and executive officers who beneficially own Atlas Energy common

units.
Atlas Energy
Common Units
Amount and Nature of Percent of

Beneficial Owner Beneficial Ownership  Common Units
Directors
Edward E.Cohen .. ... ... .. . . — —
Jonathan Z. Cohen . ... . — @ —
Dennis HOItzZ .. ... .. . 700
Harmon S. Spolan . ... ... .. . 500
Non-Director Executive Officers
Freddie M. Kotek . . ... ... . .. 10,700
Matthew A. JONES . . ... e e, 1,100®
Sean P. McGrath ........... . . — ©® —

Richard D. Weber . ... ... e, 317,128©® *

*k

ey

@)

3

“

&)

Less than 1%

Mr. E. Cohen owns 200,000 phantom units and 500,000 unit options granted pursuant to the Atlas Energy
Long-Term Incentive Plan on January 24, 2007. Each phantom unit represents the right to receive, upon
vesting, one common unit. Each unit option represents the right to purchase, upon vesting, one common
unit. The phantom units and unit options vest 25% on the third anniversary of the grant and 75% on the
fourth anniversary of the grant.

Mr. J. Cohen owns 100,000 phantom units and 200,000 unit options granted pursuant to the Atlas Energy
Long-Term Incentive Plan on January 24, 2007. Each phantom unit represents the right to receive, upon
vesting, one common unit. Each unit option represents the right to purchase, upon vesting, one common
unit. The phantom units and unit options vest 25% on the third anniversary of the grant and 75% on the
fourth anniversary of the grant.

Represents 10,700 Atlas Energy units over which Mr. Kotek has shared voting power. Mr. Kotek also owns
20,000 phantom units and 50,000 unit options granted pursuant to the Atlas Energy Long-Term Incentive Plan
on January 24, 2007. Each phantom unit represents the right to receive, upon vesting, one common unit. Each
unit option represents the right to purchase, upon vesting, one common unit. The phantom units and unit
options vest 25% on the third anniversary of the grant and 75% on the fourth anniversary of the grant.

Mr. Jones also owns 20,000 phantom units and 50,000 unit options granted pursuant to the Atlas Energy
Long-Term Incentive Plan on January 24, 2007. Each phantom unit represents the right to receive, upon
vesting, one common unit. Each unit option represents the right to purchase, upon vesting, one common
unit. The phantom units and unit options vest 25% on the third anniversary of the grant and 75% on the
fourth anniversary of the grant.

Mr. McGrath owns 10,000 phantom units and 15,000 unit options granted pursuant to the Atlas Energy
Long-Term Incentive Plan on January 24, 2007. Each phantom unit represents the right to receive, upon
vesting, one common unit. Each unit option represents the right to purchase, upon vesting, one common
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unit. The phantom units and unit options vest 25% on the third anniversary of the grant and 75% on the
fourth anniversary of the grant.

(6) Mr. Weber also owns 11,905 restricted units and 93,438 unit options granted pursuant to the terms of
Mr. Weber’s employment agreement with Atlas Energy dated April 17, 2006. Each unit option represents
the right to purchase, upon vesting, one common unit. The restricted units and the unit options will vest on
April 17, 2010.

Interests of Atlas Energy Directors and Executive Officers in the Merger

In considering the recommendation of the Atlas Energy board of directors with respect to the merger
agreement, Atlas Energy unitholders should be aware that Atlas Energy’s directors and executive officers have
interests in the merger that may be different from, or in addition to, Atlas Energy unitholders generally. The
Atlas Energy board of directors was aware of these interests, and considered these interests, among other matters,
in evaluating and negotiating the merger agreement and the merger, and in recommending to their unitholders
that the proposals in favor of the merger agreement be approved. These interests and arrangements include:

* the continued service on the board of directors of the combined company by Edward E. Cohen and
Jonathan Z. Cohen, Chief Executive Officer and Vice Chairman, respectively, of both Atlas America
and Atlas Energy, and the four independent directors serving on the Atlas Energy board of directors at
the time the merger is consummated;

e certain officers are officers of both Atlas America and Atlas Energy, including Matthew A. Jones as
Chief Financial Officer and Sean P. McGrath as Chief Accounting Officer of both Atlas America and
Atlas Energy; and

e the conversion of each outstanding restricted unit, phantom unit and unit option of Atlas Energy units
held by such executive officers and directors into an equivalent restricted share, phantom share and
stock option of Atlas America, respectively, with adjustments in the number of shares and exercise
price to reflect the exchange ratio, but otherwise on the same terms and conditions as were applicable
prior to the merger; and

» ownership by certain Atlas Energy directors and executive officers of 5,734,819, or approximately

13.8% of the outstanding, shares of Atlas America common stock.

The following table sets forth the number and percentage of shares of Atlas America common stock owned
as of August 18, 2009 by Atlas Energy directors and executive officers.

Atlas America
Common Stock

Amount and Nature of Percent of
Beneficial Owner Beneficial Ownership  Common Stock
Directors
Edward E.Cohen . ....... ... . ... . . . . i 3,910,978(HG) 9.7
Jonathan Z. Cohen . ... ... . 2,293,647@3) 5.7
Richard D. Weber . ... 106,8953) *
Bruce M. Wolf . ... 182,939 *
Non-Director Executive Officers
Matthew A. JONES . . ... 300,231 *
Freddie M. Kotek .. ... 376,8803) *
Sean P. McGrath . ... 8,5523) *
Lisa Washington . .......... ... e 4,195® *

*  Less than 1%
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(1) Includes (i) 50,454 shares held in an individual retirement account of Betsy Z. Cohen, Mr. E. Cohen’s
spouse; (ii) 1,320,202 shares held by a charitable foundation of which Mr. E. Cohen, his spouse and their
children serve as co-trustees; and (iii) 141,378 shares held in trust for the benefit of Mr. E. Cohen’s spouse
and/or children. Mr. E. Cohen disclaims beneficial ownership of the above referenced shares. 129,296 and
1,320,202 shares are also included in the shares referred to in note 2 below.

(2) Includes (i) 129,296 shares held in a trust of which Mr. J. Cohen is a co-trustee and co-beneficiary and
(i1) 1,320,202 shares held by a charitable foundation of which Mr. J. Cohen, his parents and his sibling serve
as co-trustees. These shares are also included in the shares referred to in note 1 above. Mr. J. Cohen
disclaims beneficial ownership of the above referenced shares.

(3) Includes shares issuable on the exercise of options granted under Atlas America’s Stock Incentive Plan in
the following amounts: Mr. E. Cohen — 1,087,500; Mr. J. Cohen — 735,000; Mr. R. Weber — 106,875;
Mr. M. Jones — 300,000; Mr. F. Kotek — 116,250; Mr. S. McGrath — 8,438; Ms. L. Washington — 3,750.

Board of Directors Following the Merger

Pursuant to the terms of the merger agreement, at the effective time of the merger, the Atlas America board
of directors will consist of 12 persons, including 10 independent directors from the Atlas America board of
directors and the Atlas Energy board of directors and Edward Cohen and Jonathan Cohen.

Material U.S. Federal Income Tax Consequences

The following is a summary of the material U.S. federal income tax consequences to Atlas Energy
unitholders who exchange Atlas Energy common units in the merger. This summary is based on the Internal
Revenue Code, Treasury Regulations issued under the Internal Revenue Code, and judicial and administrative
interpretations thereof, each as in effect as of the date of this joint proxy statement/prospectus, all of which are
subject to change at any time, possibly with retroactive effect. This discussion assumes that Atlas Energy
common units are held as capital assets within the meaning of Section 1221 of the Internal Revenue Code. This
summary does not discuss all of the tax consequences that may be relevant to particular Atlas Energy unitholders
in light of their individual circumstances, including potential application of the alternative minimum tax, or any
aspect of U.S. federal, state or local tax laws, to Atlas Energy unitholders subject to special treatment under the
U.S. federal income tax laws (such as insurance companies, financial institutions, tax-exempt organizations,
corporations, Atlas Energy unitholders that are not (a) U.S. persons as defined in Section 7701(a)(30) of the
Internal Revenue Code nor (b) trusts with valid elections in place under applicable U.S. Treasury Regulations to
be treated as U.S. persons, partnerships or other pass-through entities (and persons holding Atlas Energy
common units through a partnership or other pass-through entity), retirement plans, regulated investment
companies, securities dealers, traders in securities who elect to apply a mark-to-market method of accounting,
persons holding Atlas Energy common units as part of a “straddle,” “constructive sale,” or a “conversion
transaction” for U.S. federal income tax purposes, or as part of some other integrated investment, expatriates or
persons whose functional currency for tax purposes is not the U.S. dollar). If a partnership holds Atlas Energy
common units, the tax treatment of a partner generally will depend on the status of the partner and upon the
activities of the partnership. Persons who are partners in a partnership holding Atlas Energy common units
should consult their tax advisors. This summary also does not discuss any tax consequences arising under the
laws of any state, local, foreign or other tax jurisdiction or, except to the extent provided below, any tax
consequences arising under U.S. federal tax laws other than U.S. federal income tax laws. We have not
requested, and do not plan to request, any rulings from the IRS with respect to any matters discussed in this
section, and the statements in this joint proxy statement/prospectus are not binding on the IRS or any court. As a
result, neither Atlas Energy nor Atlas America can give any assurance that the IRS will not assert, or that a court
will not sustain, a position contrary to any of the tax consequences described below.

ATLAS ENERGY UNITHOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS AS TO
THE SPECIFIC TAX CONSEQUENCES TO THEM OF THE MERGER IN LIGHT OF THEIR
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PARTICULAR CIRCUMSTANCES, INCLUDING THE APPLICABILITY AND EFFECT OF U.S.
FEDERAL, STATE, LOCAL AND FOREIGN INCOME AND OTHER TAX LAWS.

General

The receipt of shares of Atlas America common stock in the merger (as well as the receipt of cash in lieu of
fractional shares) will be a taxable transaction for U.S. federal income tax purposes. In general, an Atlas Energy
unitholder who receives shares of Atlas America common stock in exchange for Atlas Energy common units
pursuant to the merger will recognize gain or loss for U.S. federal income tax purposes in an amount equal to the
difference, if any, between:

e the amount realized, which is the sum of:
e the fair market value of the shares of Atlas America common stock;
e the unitholder’s share of any Atlas Energy pre-merger liabilities; and
e any cash received in lieu of fractional shares of Atlas America common stock; and

e the unitholder’s adjusted tax basis in such Atlas Energy common units (including basis attributable to
his or her share of Atlas Energy’s pre-merger liabilities).

Subject to the discussion immediately below, such gain or loss generally will be long-term capital gain or
loss if the unitholder’s holding period for the Atlas Energy common units exceeds one year at the effective time
of the merger. Long-term capital gains of noncorporate unitholders generally are eligible for reduced rates of
U.S. federal income taxation. The deductibility of capital losses is subject to limitations.

Recapture

Upon the exchange of Atlas Energy common units for Atlas America common stock, an Atlas Energy
unitholder may be treated as recognizing ordinary income (or loss) to the extent the merger consideration
received is attributable to Atlas Energy’s “unrealized receivables” (including potential recapture items such as
depreciation, depletion and intangible drilling and development costs) or “inventory items.” Under Section 751
of the Internal Revenue Code, the merger consideration generally is divided between such items and all other
items, resulting in two taxable transactions in which gain or loss is separately computed. Ordinary income
attributable to unrealized receivables and inventory items may exceed net taxable gain realized upon the
exchange of Units in the merger and may be recognized even if there is a net taxable loss realized. Thus, an Atlas

Energy unitholder may recognize both ordinary income and a capital loss.

At-Risk and Passive Activity Loss Rules

Section 465(e) of the Internal Revenue Code requires individuals and closely held corporations to recapture
losses previously allowed with respect to their interests in a partnership in the event their amount “at risk” with
respect to that partnership becomes less than zero. The consequence of recapture is that a taxpayer must
recognize income equal to the negative at-risk amount. A unitholder’s at-risk amount, or “at-risk basis,”
generally is equal to such holder’s basis in the Atlas Energy common units, adjusted to exclude certain
non-qualified partnership liabilities that otherwise would be included in such holder’s basis. In addition, although
guidance is sparse, a unitholder’s at-risk basis likely will be increased by the amount of any gain recognized with
respect to such Atlas Energy common units, including gain recognized in the merger. Assuming such gain
increases a unitholder’s at-risk basis, such holders should not recognize recapture income under Section 465(e) of
the Internal Revenue Code solely as a result of exchanging Atlas Energy common units in the merger. The at risk
limitation applies on an activity-by-activity basis, and in the case of natural gas and oil properties, each property
is treated as a separate activity. Thus, a taxpayer’s interest in each oil or gas property is generally required to be
treated separately so that a loss from any one property is limited to the at-risk amount for that property and not
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the at-risk amount for all the taxpayer’s natural gas and oil properties. It is uncertain how this rule is
implemented in the case of multiple natural gas and oil properties owned by a single entity treated as a
partnership for federal income tax purposes. However, for taxable years ending on or before the date on which
further guidance is published, the IRS will permit aggregation of oil or gas properties Atlas Energy owns in
computing a unitholder’s at-risk limitation with respect to Atlas Energy. If a unitholder must compute his at-risk
amount separately with respect to each oil or gas property Atlas Energy owns, such holder may not be allowed to
utilize his share of losses or deductions attributable to a particular property even though he has a positive at-risk
amount with respect to his Atlas Energy common units as a whole. Unitholders that may be subject to these
“at-risk” rules should consult their tax advisors concerning their shares of Atlas Energy’s qualifying indebtedness
and the application of these rules to their particular circumstances.

The passive loss limitation rules under the Internal Revenue Code generally provide that certain U.S.
taxpayers, such as individuals, estates, trusts and certain corporations, are permitted to deduct losses from passive
activities, which are generally defined as trade or business activities in which the taxpayer does not materially
participate, only to the extent of the taxpayer’s income from those passive activities. Any gain or ordinary
income recognized by a unitholder with respect to Atlas Energy common units exchanged in the merger
generally will be treated as passive activity income (except to the extent attributable to any operating activity that
is not a passive activity with respect to such unitholder), and thus may be offset, as applicable, by any passive
activity losses attributable to the ownership of the Atlas Energy common units that the unitholder incurs in the
taxable year of the merger and by suspended passive activity losses from prior years. Because Atlas Energy is a
“publicly traded partnership,” unitholders cannot utilize passive activity losses attributable to any investment or
activity other than their ownership of the Atlas Energy common units. Because the merger will be a fully taxable
transaction to unitholders and will terminate a unitholder’s entire interest in Atlas Energy, any remaining passive
losses attributable to the ownership of such units (including suspended passive activity losses from prior years)
generally will no longer be treated as passive losses and thus should be available to offset unitholders’ other gain
or income (though the use of such losses may be subject to other limitations).

Allocations

Atlas Energy unitholders will be allocated their proportionate share of Atlas Energy’s items of income, gain,
loss and deduction, for the period ending at the effective time of the merger. These allocations will be made in
accordance with the terms of the Atlas Energy operating agreement and taking into account any required special
allocations. When computing their taxable income or loss, unitholders will be required to take into account their
share of such income or loss (subject to the passive activity loss rules described above and other limitations) even
though they will not receive any additional cash distributions from Atlas Energy.

Information Reporting and Backup Withholding

Payments of cash made to a unitholder may, under certain circumstances, be subject to information
reporting and backup withholding at the applicable rate (currently 28%), unless such holder properly establishes
an exemption or provides a correct taxpayer identification number, and otherwise complies with the backup
withholding rules. Backup withholding is not an additional tax. Any amounts withheld under the backup
withholding rules may be refunded or credited against a unitholder’s U.S. federal income tax liability, provided
the required information is timely furnished to the IRS.

Accounting Treatment

In December 2007, the Financial Accounting Standards Board issued Statement of Financial Accounting
Standards No. 160, “Non-controlling Interests in Consolidated Financial Statements — an amendment of ARB
No. 51,” which Atlas America adopted on January 1, 2009. Prior to January 1, 2009, Atlas America was required
to follow the provisions of Statement of Financial Accounting Standards No. 141, “Business Combinations”
(“SFAS No. 1417), which required the acquisition method of accounting for business combinations, which
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stipulates that the total purchase price be allocated to the identifiable assets acquired and liabilities assumed
based on their fair values as of the date of the completion of the transaction, with any excess being allocated to
goodwill. SFAS No. 160 applies, among other things, to a parent’s acquisition of non-controlling ownership
interests in a subsidiary and provides for changes in a parent’s ownership interest while the parent retains its
controlling financial interest in its subsidiary to be accounted for as equity transactions. Consequently, in
accordance with SFAS No. 160, no gain or loss shall be recognized in net income or comprehensive income, the
carrying amount of the controlling interest and the carrying amount of the non-controlling interest is adjusted to
reflect the change in ownership in the subsidiary, and any difference between the fair value of consideration
received or paid and amount by which the non-controlling interest is adjusted shall be recognized in equity
attributable to the parent. Following the completion of the merger, Atlas America will continue to recognize the
assets and liabilities of Atlas Energy at their historical values. Reported financial condition and results of
operations of Atlas America issued after the completion of the merger will reflect Atlas Energy’s balances and
results after completion of the merger, but will not be restated retroactively to reflect the historical financial
position or results of operations of Atlas Energy as if the merger had taken place at the respective accounting
period.

Regulatory Approvals Required for the Merger

The merger was subject to review by the DOJ and the FTC under the HSR Act. Under the HSR Act, Atlas
America and Atlas Energy were required to make pre-merger notification filings and to await the expiration or
early termination of the statutory waiting period prior to completing the merger. On May 8, 2009, Atlas America
and Atlas Energy filed the requisite notification and report forms under the HSR Act with the DOJ and the FTC,
and early termination of the waiting period was granted on May 15, 2009. No further regulatory approvals are
required for the completion of the merger.

At any time before or after completion of the merger, either the DOJ, the FTC or any state attorneys general
could challenge or seek to block the merger under the antitrust laws, as it deems necessary or desirable in the
public interest. In addition, in some jurisdictions, a private party could initiate legal action under the antitrust
laws challenging or seeking to enjoin the merger, before or after it is completed. Atlas America and Atlas Energy
cannot be sure that a challenge to the merger will not be made or that, if a challenge is made, Atlas America and
Atlas Energy will prevail.

Litigation Relating to the Merger

Following the announcement of the merger agreement on April 27, 2009, the following actions were filed in
Delaware Chancery Court purporting to challenge the merger:

e Alonzo v. Atlas Energy Resources, LLC, et al., C.A. No. 4553-VCN (Del. Ch. filed 4/30/09);

*  Operating Engineers Constructions Industry and Miscellaneous Pension Fund v. Atlas America, Inc.,

et al., C.A. No. 4589-VCN (Del. Ch. filed 5/13/09);
*  Vanderpool v. Atlas Energy Resources, LLC, et al., C.A. No. 4604-VCN (Del. Ch. filed 5/15/09);
e Farrell v. Cohen, et al., C.A. No. 4607-VCN (Del. Ch. filed 5/19/09); and

*  Montgomery County Employees’ Retirement Fund v. Atlas Energy Resources, L.L.C., et al., C.A.
No. 4613-VCN (Del. Ch. filed 5/21/09).

On June 15, 2009, Vice Chancellor Noble issued an order consolidating all five lawsuits, renaming the
action In re Atlas Energy Resources, LLC Unitholder Litigation, C.A. No. 4589-VCN, and appointing as co-lead
plaintiffs Operating Engineers Construction Industry and Miscellaneous Pension Fund and Montgomery County
Employees Retirement Fund. Plaintiffs filed a Verified Consolidated Class Action Complaint on July 1, 2009,
which has superseded all prior complaints. The complaint alleges that the defendants breached purported
fiduciary duties owed to the public unitholders by negotiating and executing a merger agreement that allegedly
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provides unfair consideration to the public unitholders and that was reached pursuant to an allegedly unfair
negotiating process between the Atlas Energy special committee and Atlas America. The complaint also alleges
that the defendants have failed to disclose material information regarding the merger. On July 27, 2009, the
Chancery Court granted the parties’ scheduling stipulation, setting a preliminary injunction hearing for
September 4, 2009. However, on August 7, 2009, Plaintiffs advised the Chancery Court by letter that they were
not pursuing their motion for a preliminary injunction, and requested that the September 4, 2009 hearing date be
removed from the Court’s calendar. Plaintiffs have advised counsel for the defendants that plaintiffs intend to
continue to pursue the action for monetary damages after the merger. Predicting the outcome of this lawsuit is
difficult. An adverse judgment for monetary damages could have a material adverse effect on the operations of
the combined company after the merger. A preliminary injunction could have delayed or jeopardized the
completion of the merger, and an adverse judgment granting permanent injunctive relief could have indefinitely
enjoined completion of the merger. Based on the facts known to date, the defendants believe that the claims
asserted against them in this lawsuit are without merit, and intend to defend themselves vigorously against the
claims.

Restrictions on Sales of Shares of Atlas America Common Stock by Certain Affiliates

The shares of Atlas America common stock to be issued in the merger will be registered under the Securities
Act, and will be freely transferable, except for shares of Atlas America common stock issued to any person who
is deemed to be an “affiliate” of Atlas America for purposes of Rule 144 under the Securities Act. Persons who
may be deemed to be “affiliates” of Atlas America include individuals or entities that control, are controlled by,
or are under common control with, Atlas America, and may include officers and directors, as well as significant
stockholders of Atlas America.

Listing of Atlas America Common Stock

Atlas America will use its reasonable best efforts to have the shares of Atlas America common stock to be
issued in the merger approved for listing on NASDAQ, where Atlas America common stock is currently traded
under the symbol “ATLS,” as of the completion of the merger. It is a condition to Atlas Energy’s obligations to
complete the merger that the shares of Atlas America common stock to be issued in the merger shall have been
approved for listing on NASDAQ, subject to official notice of issuance.

Delisting and Deregistration of Atlas Energy Common Units

If the merger is completed, Atlas Energy common units will no longer be listed on the NYSE and will be
deregistered under the Exchange Act.
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Comparative Stock Prices, Dividends and Distributions

The following table sets forth, for the periods indicated, the high and low sales prices of shares of Atlas
America common stock and Atlas Energy common units as reported on NASDAQ and the NYSE, respectively,
and the quarterly cash dividends and distributions declared per share. For current price information, you should
consult publicly available sources.

Atlas America Common Stock® Atlas Energy Common Units
High Low Dividend High Low Distribution
2007
First Quarter . .............couuuuueenn... $57.66 $48.48  $0.02  $27.46 $22.10 $0.43
SecondQuarter . ........................ 74.90 48.12 0.02 3747  26.26 0.43
Third Quarter .......................... 57.43 44.05 0.03 38.85 28.75 0.55
Fourth Quarter ......................... 62.83 51.01 0.03 36.00 28.50 0.57
2008
FirstQuarter .. .............couiuinin... 63.61 45.94 0.03 3487  23.65 0.59
Second Quarter . .................o...... 75.09 44.00 0.03 4540 31.76 0.61
Third Quarter .......................... 46.25 30.32 0.05 40.25 2241 0.61
Fourth Quarter ......................... 34.58 11.00 0.05 26.50 10.23 0.61
2009
FirstQuarter . .......................... 18.79 6.98 — 16.84 7.97 —
SecondQuarter . ........................ 20.12 8.48 — 23.08 10.15 —
Third Quarter (through August20) ......... 23.75 15.05 — 27.37  17.02 —

(1) Atlas America’s quarterly share prices have been adjusted to reflect the 3-for-2 stock splits on May 30, 2008
and May 25, 2007.

No Appraisal Rights

Neither holders of Atlas America common stock nor holders of Atlas Energy common units are entitled to
appraisal rights in connection with the merger, stock issuance or other transactions contemplated by the merger
agreement.
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THE MERGER AGREEMENT

The following summary describes material provisions of the merger agreement. This summary is subject to,
and qualified in its entirety by reference to, the merger agreement, which is attached to this joint proxy
statement/prospectus as Annex A and is incorporated by reference into this joint proxy statement/prospectus. You
are urged to read the merger agreement carefully and in its entirety, as it is the legal document governing the
merger.

The merger agreement and the following summary have been included to provide you with information
regarding the terms of the merger agreement and the transaction described in this joint proxy statement/
prospectus. The representations and warranties contained in the merger agreement are not intended to be a
source of business or operational information about Atlas America or Atlas Energy as such representations and
warranties are made as of a specified date, are tools used to allocate risk between the parties, are subject to
contractual standards of knowledge and materiality and are modified or qualified by information contained in
the parties’ public filings and in the disclosure schedules exchanged by the parties. Business and operational
information regarding Atlas America and Atlas Energy can be found elsewhere in this joint proxy statement/
prospectus and in the other public documents that Atlas America and Atlas Energy file with the SEC. See “Where
You Can Find More Information.”

Structure and Completion of the Merger

Subject to the terms and conditions of the merger agreement, at the effective time of the merger, Merger
Sub, a wholly owned subsidiary of Atlas America, will merge with and into Atlas Energy, with Atlas Energy
surviving the merger and continuing as a wholly owned subsidiary of Atlas America. At the effective time of the
merger, Atlas America will be renamed “Atlas Energy, Inc.”

The filing of the certificate of merger and the consummation of the merger will occur on the third business
day after the date on which the conditions to completion of the merger contained in the merger agreement (other
than those conditions that are waived or by their nature are to be satisfied by actions taken at the closing of the
merger) are satisfied (see “The Merger Agreement — Conditions to the Completion of the Merger” below) or
such other date as Atlas America and Atlas Energy may agree in writing. The merger will become effective at the
time that the certificate of merger is filed with the Secretary of State of the State of Delaware or at a later time as
agreed to by the parties and as set forth in the certificate of merger.

Atlas America and Atlas Energy are working to complete the merger in the third quarter of 2009. However,
the merger is subject to various conditions set forth in the merger agreement, and it is possible that factors
outside the control of both companies could result in the merger being completed at a later time, or not at all.
Atlas America and Atlas Energy hope to complete the merger as soon as reasonably practicable following the
special meetings.

Merger Consideration

At the effective time of the merger, each Atlas Energy common unit issued and outstanding, other than
treasury units and Atlas Energy common units owned by Atlas America and its subsidiaries, will be cancelled
and converted into the right to receive 1.16 shares of Atlas America common stock. The exchange ratio is fixed
and will not change between now and the date of the merger, including as a result of a change in the trading price
of Atlas America common stock or Atlas Energy common units.

Atlas America will not issue fractional shares of Atlas America common stock in the merger. Instead, Atlas
Energy unitholders who otherwise would have received a fraction of a share of Atlas America common stock will
receive an amount in cash (without interest and rounded up to the nearest whole cent) equal to such fractional
amount multiplied by the closing sale price of Atlas America common stock on NASDAQ as reported by The
Wall Street Journal on the trading day immediately preceding the date on which the effective time of the merger
occurs.
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Atlas Energy common units held by Atlas Energy in its treasury immediately prior to the effective time will
be cancelled, and will not be converted into the right to receive the merger consideration. Each Class A unit and
management incentive interest of Atlas Energy held by Atlas Energy Management, and each Atlas Energy
common unit held by Atlas America or its subsidiaries, will continue to be held by Atlas Energy Management
and Atlas America or its subsidiaries, as applicable, after the effective time.

Treatment of Equity-Based Awards
Options

Each outstanding option to purchase Atlas Energy common units granted under the Amended and Restated
Atlas Energy Resources Long-Term Incentive Plan (which we refer to as the “Atlas Energy Long-Term Incentive
Plan”) will be converted pursuant to the merger agreement into a stock option to acquire shares of Atlas America
common stock. The number of shares of Atlas America common stock underlying the new Atlas America stock
option will be determined by multiplying the number of Atlas Energy common units subject to such option
immediately prior to the effectiveness of the merger by 1.16, rounded down to the nearest whole share. The new
Atlas America stock option will have a per share exercise price determined by dividing the per unit exercise price
of the Atlas Energy option by 1.16, rounded up to the nearest whole penny.

Phantom Units

Each outstanding grant of phantom Atlas Energy common units granted under the Atlas Energy Long-Term
Incentive Plan will be converted pursuant to the merger agreement into a grant of phantom shares denominated in
the number of shares of Atlas America common stock determined by multiplying the number of Atlas Energy
common units subject to such grant immediately prior to the effectiveness of the merger by 1.16 (rounded up to
the nearest whole share in respect of any fractional shares subject to the converted phantom share award). The
converted phantom share awards will have the same terms and conditions as were applicable to the Atlas Energy
phantom unit prior to the effectiveness of the merger.

Restricted Units

Each award of Atlas Energy restricted units granted under the Atlas Energy Long-Term Incentive Plan will
be converted into the right to receive, on the same terms and conditions as were applicable to the Atlas Energy
restricted unit prior to the effectiveness of the merger, a number of restricted shares of Atlas America common
stock determined by multiplying each Atlas Energy restricted unit by 1.16 (rounded up to the nearest whole share
in respect of any fractional shares subject to the converted restricted share award).

Exchange of Atlas Energy Common Units in the Merger

At or prior to the effective time of the merger, Atlas America will appoint an exchange agent reasonably
acceptable to Atlas Energy to handle the exchange of Atlas Energy common units for the merger consideration,
including the payment of cash for fractional shares.

Only those holders of Atlas Energy common units who properly surrender their certificates representing
Atlas Energy common units in accordance with the exchange agent’s instructions will receive:

e either certificates representing shares of Atlas America common stock or evidence of shares of Atlas
America common stock in book-entry form, at Atlas America’s election;

e cash in lieu of any fractional shares of Atlas America common stock; and

e dividends or other distributions, if any, on Atlas Energy common units with a record date occurring
prior to the effective time that have been declared by Atlas Energy in accordance with the terms of the
merger agreement.
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After the effective time of the merger, each certificate representing Atlas Energy common units that has not
been surrendered will represent only the right to receive upon surrender of that certificate each of the items listed
in the preceding sentence. After the effective time of the merger, Atlas Energy will not register any transfers of
Atlas Energy common units.

Promptly after the effective time, Atlas America will instruct the exchange agent to mail to each record
holder of Atlas Energy common units a letter of transmittal (which will specify that delivery will be effected, and
risk of loss and title will pass, only upon proper delivery of such holder’s certificates representing Atlas Energy
common units to the exchange agent) and instructions for surrendering the certificates representing Atlas Energy
common units (or effective affidavits of loss and posting of bonds, if required by Atlas Energy or Atlas America,
in lieu thereof) in exchange for the merger consideration. Upon surrender of certificates representing Atlas
Energy common units (or effective affidavits of loss in lieu thereof), together with an executed letter of
transmittal, to the exchange agent, the holder of those certificates will be entitled to receive the merger
consideration. The surrendered certificates representing Atlas Energy common units will be cancelled.

Conditions to the Completion of the Merger

Each party’s obligation to consummate the merger is subject to the satisfaction or waiver of the following
conditions:

* the stock issuance shall have been approved by the affirmative vote of the holders of a majority of the
shares of Atlas America common stock voted at the Atlas America special meeting, and the
amendment to the Atlas America charter to increase the number of authorized shares of Atlas America
common stock shall have been approved by the affirmative vote of the holders of a majority of the
outstanding shares of Atlas America common stock (which amendment to the Atlas America charter
was approved on July 13, 2009);

* the merger, the merger agreement and the other transactions contemplated by the merger agreement
shall have been approved and adopted by the affirmative vote of at least a majority of the outstanding
Atlas Energy Class A units and at least a majority of the outstanding Atlas Energy common units, each
voting as a separate class;

» the parties to the merger agreement shall have obtained the consent for the merger under the Atlas
Energy credit agreement (which consent was obtained on July 10, 2009);

e any waiting period under the HSR Act shall have expired or been terminated and all other filings
required to be made prior to the effective time of the merger with, and all other consents, approvals,
permits and authorizations required to be obtained prior to the effective time of the merger from, any
governmental authority in connection with the execution and delivery of the merger agreement and the
consummation of the transactions contemplated by the merger agreement by the parties to the merger
agreement and their affiliates shall have made or obtained, except where the failure to obtain such
consents, approvals, permits and authorizations would not be reasonably likely to result in a material
adverse effect on Atlas America or Atlas Energy (which early termination of the waiting period under
the HSR Act was granted on May 15, 2009 and no further regulatory approvals are required);

e no order, decree or injunction of any court or agency of competent jurisdiction shall be in effect, and no
law or regulation shall have been enacted or adopted, that enjoins, prohibits or makes illegal
consummation of any of the transactions contemplated by the merger agreement;

* no action, proceeding or investigation by any governmental authority with respect to the merger or the
other transactions contemplated by the merger agreement shall be pending that seeks to restrain, enjoin,
prohibit or delay consummation of the merger or to impose any material restrictions or requirements
thereon; and

* the registration statement of which this joint proxy statement/prospectus is a part shall have become
effective under the Securities Act, and no stop order shall have been issued and no proceeding for that
purpose shall have been initiated or threatened by the SEC or any other governmental authority.
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Atlas Energy’s obligation to consummate the merger is subject to the satisfaction or waiver of the following
conditions:

(i) the representations and warranties of Atlas America in the merger agreement regarding Atlas
America’s cash and commitments shall be true and correct as of the date specified therein in all
material respects, (ii) the representations and warranties of Atlas America in the merger agreement
regarding Atlas America’s capitalization will be true and correct in all material respects, and (iii) each
of the other representations and warranties of Atlas America and Merger Sub in the merger agreement
will be true and correct, in each of the cases of clauses (ii) and (iii) as of the date of the merger
agreement and as of the date of closing of the merger, except for any such representations and
warranties made as of a specified date, which shall be true and correct as of such date, except, in the
case of clause (iii), where the failure of any such representations and warranties to be so true and
correct (without giving effect to any qualification as to materiality or a material adverse effect
qualification) would not, individually or in the aggregate, have a material adverse effect on Atlas
America;

Atlas America and Merger Sub shall have duly performed and complied with, in all material respects,
all of their agreements and covenants under the merger agreement at or prior to the consummation of
the merger;

Atlas Energy shall have received a certificate signed by an executive officer of Atlas America, dated as
of the date of the closing of the merger, as to the satisfaction of the conditions described in the
preceding two bullets;

Atlas America shall have amended the Atlas America charter to authorize the issuance of additional
shares of Atlas America common stock as necessary for the stock issuance; and

the shares of Atlas America common stock to be issued in the merger shall have been approved for
listing on NASDAQ), subject to official notice of issuance.

Atlas America’s and Merger Sub’s obligations to consummate the merger are subject to the satisfaction or
waiver of the following conditions:

(1) the representations and warranties of Atlas Energy in the merger agreement regarding Atlas
Energy’s capitalization shall be true and correct in all material respects, and (ii) each of the other
representations and warranties of Atlas Energy in the merger agreement shall be true and correct, in
each of the cases of clauses (i) and (ii) as of the date of the merger agreement and as of the date of
closing of the merger, except for any such representations and warranties made as of a specified date,
which shall be true and correct as of such date, except, in the case of clause (ii), where the failure of
any such representations and warranties to be so true and correct (without giving effect to any
qualification as to materiality or a material adverse effect qualification) would not, individually or in
the aggregate, have a material adverse effect on Atlas Energy;

Atlas Energy will have duly performed and complied with, in all material respects, all of its agreements
and covenants under the merger agreement at or prior to the consummation of the merger;

Atlas America shall have received a certificate signed by an executive officer of Atlas Energy, dated as
of the date of the closing of the merger, as to the satisfaction of the conditions described in the
preceding two bullets; and

Atlas Energy shall have received resignations for all of the directors on the Atlas Energy board of
directors.

109



The term “material adverse effect,” as used in the merger agreement, means any state of facts, circumstance,
change or effect that is materially adverse to the business, financial condition or results of operations of either
party and its subsidiaries, taken as a whole (including, in the case of Atlas America, Atlas Energy and its
subsidiaries). However, none of the following (or the effects thereof) will be deemed to constitute, and none of
the following will be taken into account in determining whether there has been, or if there is reasonably likely to
be, a material adverse effect:

e general economic conditions, changes in securities markets (including any disruption thereof),
regulatory or political conditions, including any engagement in hostilities, whether or not pursuant to
the declaration of a national emergency or war, the occurrence of any military or terrorist attack or a
general economic recession, natural disaster or other force majeure event, in each case in the United
States or elsewhere, except to the extent that such condition, change or event affects a party in a
materially disproportionate and adverse manner when compared to companies of similar size operating
in the same industry or market as such party;

e changes in, or events or conditions generally affecting, the oil and gas exploration and development
industry (including changes in commodity prices and general market prices), except to the extent that
such changes, events or conditions affect a party in a materially disproportionate and adverse manner
when compared to companies of similar size operating in the same industry or market as such party;
provided, however, that in the case of Atlas America, the bankruptcy of Atlas America will be
considered a material adverse effect;

* changes in laws or U.S. generally accepted accounting principles or interpretations thereof, except to
the extent that such changes affect a party in a materially disproportionate and adverse manner when
compared to companies of similar size operating in the same industry or market as such party;

e the announcement or pendency of the merger agreement, any actions taken in compliance with the
merger agreement or the consummation of the merger;

e any failure by a party to meet estimates of revenues or earnings for any period ending after the date of
the merger agreement (provided that the underlying causes of any such failure may be considered in
determining whether a material adverse effect has occurred);

» the downgrade in rating of any debt securities of a party by Standard & Poor’s Rating Group, Moody’s
Investor Services, Inc. or Fitch Ratings (provided that the underlying causes of any such downgrade
may be considered in determining whether a material adverse effect has occurred);

e the taking of any action (or omitting to take any action) required or contemplated by the merger
agreement or the taking of any action (or omitting to take any action) that the other party has requested
or to which the other party has consented; or

e changes in the price or trading volume of Atlas America common stock or Atlas Energy common units,
respectively (provided that the underlying causes of any such changes may be considered in
determining whether a material adverse effect has occurred).

Reasonable Best Efforts

Each of Atlas America and Atlas Energy agreed in the merger agreement to use its reasonable best efforts in
good faith to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper,
desirable or advisable under applicable laws, so as to permit consummation of the merger as soon as reasonably
practicable and otherwise to enable consummation of the transactions contemplated hereby, including obtaining
consent under Atlas Energy’s credit agreement, obtaining third party approvals, rescinding or lifting any injunction
or restraining order or other order adversely affecting the ability of the parties to consummate the transactions and
defending any litigation seeking to enjoin, prevent or delay the merger or seeking material damages. With regards to
the Atlas Energy credit agreement, “consent” is defined in the merger agreement as approval by lenders
representing greater than 50% of the outstanding Loans (as defined in the Atlas Energy credit agreement) of the
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merger agreement and the transactions contemplated thereby, including the merger, under the Atlas Energy credit
agreement, with continued availability of credit thereunder to Atlas Energy on substantially the same terms as
existed at the date of the merger agreement, and no redetermination of the borrowing base except in accordance
with existing terms of the Atlas Energy credit agreement and subject only to customary fees.

Equityholder Approvals

Atlas Energy agreed in the merger agreement to take in accordance with applicable law and its amended and
restated operating agreement, all action necessary to call, convene and hold, as soon as reasonably practicable, an
appropriate meeting of Atlas Energy unitholders to consider and vote upon the adoption of the merger agreement,
the approval of the merger and the approval of any other matters required to be approved by holders of Atlas
Energy Class A units and holders of Atlas Energy common units for consummation of the merger, promptly after
the date that the registration statement that forms a part of this joint proxy statement/prospectus is declared
effective by the SEC. Each of (1) the Atlas Energy special committee and (2) the Atlas Energy board of directors,
with all of the interested and potentially interested directors abstaining or recusing themselves, and based upon
the unanimous recommendation of the Atlas Energy special committee, determined that the merger agreement
and the transactions contemplated thereby, including the merger, are advisable, fair and reasonable to, and in the
best interests of, Atlas Energy and the Atlas Energy unitholders that are not affiliated with Atlas America.
Therefore, based upon the unanimous recommendation of the Atlas Energy special committee, the Atlas Energy
board of directors recommends that Atlas Energy unitholders vote “FOR” the proposal to adopt the merger
agreement and approve the transactions contemplated thereby, including the merger.

At any time prior to obtaining adoption of the merger agreement and approval of the merger by Atlas
Energy unitholders, the Atlas Energy board of directors and the Atlas Energy special committee may withdraw,
modify or qualify in any manner adverse to Atlas America its recommendation if the Atlas Energy board of
directors or the Atlas Energy special committee has concluded in good faith, after consultation with and taking
into account the advice of, their outside legal advisors, that the failure to make a change in recommendation
would be inconsistent with its applicable fiduciary duties. However, the obligation of Atlas Energy to call, hold
and convene the Atlas Energy special meeting will not be affected by any change in recommendation by the
Atlas Energy board of directors or the Atlas Energy special committee.

Atlas America has agreed to take in accordance with applicable law and its charter and bylaws, all action
necessary to call, convene and hold, as soon as reasonably practicable, an appropriate meeting of Atlas America
stockholders to consider and vote upon the approval of the stock issuance and the charter amendment, promptly
after the date that the registration statement that forms a part of this joint proxy statement/prospectus is declared
effective by the SEC. The Atlas America board of directors has determined that the merger agreement and the
transactions contemplated thereby, including the stock issuance and the charter amendment, are advisable, fair to
and in the best interests of Atlas America and its stockholders. The Atlas America board of directors has also
approved the merger agreement and the transactions contemplated thereby and recommended to Atlas America
stockholders that they approve the stock issuance and the charter amendment. Atlas America stockholders approved
the charter amendment, increasing the number of authorized shares of Atlas America common stock from
49,000,000 to 114,000,000, at the Atlas America annual meeting held on July 13, 2009.

At any time prior to obtaining approval of the stock issuance and the charter amendment by Atlas America
stockholders, the Atlas America board of directors may withdraw, modify or qualify in any manner adverse to
Atlas Energy its recommendation if the Atlas America board of directors has concluded in good faith, after
consultation with and taking into account the advice of, its outside legal advisors and financial consultants, that
the failure to make a change in recommendation would be inconsistent with its fiduciary duties under applicable
law. However, the obligation of Atlas America to call, hold and convene the Atlas America special meeting will
not be affected by any change in recommendation by the Atlas America board of directors.

So long as the Atlas Energy board of directors and Atlas Energy special committee recommendation in
favor of adoption of the merger agreement by Atlas Energy unitholders remains unchanged at the time of the
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Atlas America special meeting, Atlas America and Atlas Energy Management have agreed to vote all of their
Atlas Energy common units and Atlas Energy Class A units to adopt the merger agreement, approve the merger
and approve any other matters required to be approved by holders of Atlas Energy Class A units and the holders
of Atlas Energy common units for consummation of the merger; provided, however, that Atlas America and
Atlas Energy Management may, but shall not be required to, vote their Atlas Energy common units and Atlas
Energy Class A units in such manner if the Atlas Energy board of directors and Atlas Energy special committee
changes its recommendation.

Conduct of Business Pending Completion of the Merger

Each of Atlas America and Atlas Energy has undertaken certain covenants in the merger agreement
restricting the conduct of their respective businesses between the date of the merger agreement and the effective
time of the merger. In general, each of Atlas America and Atlas Energy has agreed to conduct its business in the
ordinary course and in a manner consistent with past practice, in each case in all material respects.

In addition, between the date of the merger agreement and the effective time of the merger, Atlas Energy
has agreed, except (i) with Atlas America’s prior written consent, which is not to be unreasonably withheld,
delayed or conditioned, (ii) as contemplated by the merger agreement, (iii) for transactions between Atlas Energy
and its wholly owned subsidiaries or (iv) as required by applicable law, that Atlas Energy will not and will not
permit any of its subsidiaries to, among other things, undertake the following:

e except in the ordinary course of business and consistent with past practice and not in excess of
$50,000,000 in the aggregate per quarter, acquire, by merging or consolidating with, or by purchasing
an equity interest in or the assets of, or by any other manner, any business or corporation, partnership
or other business organization or division thereof, or otherwise acquire any assets of any other entity
(other than the purchase of assets from suppliers, clients or vendors in the ordinary course of business
and consistent with past practice), or make any capital contribution, or incur any indebtedness for
borrowed money, or issue any debt securities, or assume, guarantee or endorse, or otherwise as an
accommodation become voluntarily responsible for, the obligations of any person, or make any loans
or advances;

» amend or otherwise change its certificate of formation or its amended and restated operating
agreement, dated as of December 18, 2006, as amended;

e issue, sell, pledge, dispose of, grant, encumber, or authorize the issuance, sale, pledge, disposition,
grant or encumbrance of, any equity interests of any class of Atlas Energy or any of its subsidiaries, or
any options, warrants, convertible securities or other rights of any kind to acquire any such equity
interests, of Atlas Energy or any of its subsidiaries (except in accordance with the terms of securities or
equity compensation awards outstanding on the date of the merger agreement);

e declare, set aside, make or pay any dividend or other distribution, payable in cash, units, property or
otherwise, with respect to any of its equity interests or reclassify, combine, split or subdivide, or
redeem, purchase or otherwise acquire, directly or indirectly, any of its equity interests;

* adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization of such entity;

e change its methods of accounting (other than tax accounting, which shall be governed by the
subsequent bullet), except in accordance with changes in U.S. generally accepted accounting principles
(which we refer to as “GAAP”) as concurred to by Atlas Energy’s independent auditors;

e enter into any closing agreement with respect to material taxes, settle or compromise any material
liability for taxes, revoke, change or make any new material tax election, agree to any adjustment of
any material tax attribute, file or surrender any claim for a material refund of taxes, execute or consent
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to any waivers extending the statutory period of limitations with respect to the collection or assessment
of material taxes, file any material amended tax return or obtain any material tax ruling;

e except in the ordinary course of business and consistent with past practice, (A) grant to any current or
former director or officer of Atlas Energy any increase in compensation, bonus or fringe or other
benefits or grant any type of compensation or benefit to any such person not previously receiving or
entitled to receive such compensation, except to the extent required under any Atlas Energy employee
benefit plan as in effect as of the date of the merger agreement, (B) grant to any person any severance,
retention, change in control or termination compensation or benefits or any increase therein, except to
the extent required under any Atlas Energy employee benefit plan as in effect as of the date of the
merger agreement, or (C) enter into or adopt any material employee benefit plan or amend in any
material respect any employee benefit plan, except for any amendments in the ordinary course of
business consistent with past practice or in order to comply with applicable laws (including
Section 409A of the Internal Revenue Code); or

e agree or formally commit to do any of the foregoing.

In addition, between the date of the merger agreement and the effective time of the merger, Atlas America
has agreed, except (i) with the Atlas Energy special committee’s prior written consent, which is not to be
unreasonably withheld, delayed or conditioned, (ii) as contemplated by the merger agreement, (iii) for
transactions between Atlas America and its wholly owned subsidiaries other than Atlas Pipeline Holdings GP,
LLC, Atlas Pipeline Holdings, Atlas Pipeline GP, Atlas Pipeline and any of their respective subsidiaries or (iv) as
required by applicable law, that Atlas America will not, among other things, undertake the following:

* make any expenditures, except for (i) certain scheduled allowable expenditures, (ii) normal operating
expenses incurred in the ordinary course of business consistent with past practice of not more than
$1 million per month or $9 million in the aggregate or (iii) for the costs and expenses associated with
entering into the merger agreement;

e make any capital contribution, acquire any securities of any of its subsidiaries for cash or incur any
indebtedness for borrowed money or issue any debt securities or assume, guarantee or endorse, or
otherwise as an accommodation become voluntarily responsible for, the obligations of any person, or
make any loans or advances, other than intercompany payables owed to Atlas America relating to
services rendered or benefits provided by Atlas America for a subsidiary in the ordinary course
consistent with past practice; or

e issue (except in accordance with the terms of securities outstanding on the date of the merger
agreement or any existing employee ownership or benefit plan or other contractual obligation), split,
combine or reclassify any shares of its capital stock; declare, set aside or pay any dividend or other
distribution in respect of its capital stock or otherwise make any payments to stockholders in their
capacity as such.

In addition, between the date of the merger agreement and the effective time of the merger, Atlas America
has agreed, except (i) with the Atlas Energy special committee’s prior written consent, which is not to be
unreasonably withheld, delayed or conditioned, (ii) as contemplated by the merger agreement, (iii) for
transactions between Atlas America and its wholly owned subsidiaries other than Atlas Pipeline Holdings GP,
LLC, Atlas Pipeline Holdings, Atlas Pipeline GP, Atlas Pipeline and any of their respective subsidiaries or (iv) as
required by applicable law, that Atlas America will not and will not permit any of its subsidiaries other than Atlas
Pipeline Holdings GP, LLC, Atlas Pipeline Holdings, Atlas Pipeline GP, Atlas Pipeline and any of their
respective subsidiaries to, among other things, undertake the following:

e acquire, by merging or consolidating with, or by purchasing an equity interest in or in the assets of, or
by any other manner, any business or corporation, partnership or other business organization or
division thereof, or otherwise acquire any assets of any other entity (other than the purchase of assets
from suppliers, clients or vendors in the ordinary course of business and consistent with past practice);
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adopt or propose to adopt any amendments to its charter documents;

adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization;

change its methods of accounting (other than tax accounting, which shall be governed by the
subsequent bullet), except in accordance with changes in GAAP as concurred to by Atlas America’s
independent auditors;

enter into any closing agreement with respect to material taxes, settle or compromise any material
liability for taxes, revoke, change or make any new material tax election, agree to any adjustment of
any material tax attribute, file or surrender any claim for a material refund of taxes, execute or consent
to any waivers extending the statutory period of limitations with respect to the collection or assessment
of material taxes, file any material amended tax return or obtain any material tax ruling; or

agree or formally commit to do any of the foregoing.

Other Covenants and Agreements

The merger agreement contains certain other covenants and agreements, including covenants relating to the
following:

cooperation between Atlas America and Atlas Energy in the preparation of this joint proxy
statement/prospectus;

cooperation between Atlas America and Atlas Energy in connection with public announcements;

confidentiality and access by each party to certain information about the other party during the period
prior to the effective time of the merger;

the use of reasonable best efforts by Atlas America to cause the shares of Atlas America common stock
to be issued in the merger to be approved for listing on NASDAQ, subject to official notice of issuance;

cooperation between Atlas America and Atlas Energy to obtain all governmental approvals, consents
and waiting period expirations or terminations required to complete the merger;

the disposition by Atlas Energy, as reasonably requested by the parties to the merger agreement, of
Atlas Energy equity securities (including derivative securities) pursuant to the transactions
contemplated by the merger agreement by each individual who is a director or officer of Atlas Energy
to be exempt from Rule 16b-3 promulgated under the Exchange Act, including taking actions in
accordance with the No-Action letter dated January 12, 1999 issued by the SEC regarding such
matters;

the use of commercially reasonable efforts by each party to deliver comfort letters to the other party in
form and substance reasonably satisfactory to the board of directors of such other party; and

Atlas America and Atlas Energy causing, by any necessary action, the appointment to the Atlas
America board of directors as of the effective time of the merger four members, as designated by Atlas
Energy, from the current Atlas Energy board of directors, all of whom must be independent within the
meaning ascribed thereto by NASDAQ.

Atlas America has also agreed to assume all rights to indemnification, advancement of expenses and
exculpation from liabilities and acts or omissions occurring at or prior to the effective time of the merger now
existing in favor of the current or former directors and officers of Atlas Energy. Atlas America has also agreed to
purchase a “tail” directors’ and officers’ liability insurance policy for Atlas Energy and its current and former
directors and officers who are currently covered by, or continue to maintain, the liability insurance coverage
currently maintained by Atlas Energy.

Atlas America has also agreed to change its name to “Atlas Energy, Inc.” at the effective time of the merger.
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Termination of the Merger Agreement

The merger agreement may be terminated at any time before the effective time of the merger, even after
receipt of the requisite Atlas America stockholder approval and Atlas Energy unitholder approval, under the
following circumstances:

* by mutual written consent of Atlas America and Atlas Energy;

* Dby either Atlas America or Atlas Energy upon written notice to the other if:

the merger is not consummated on or before February 28, 2010; provided, however that this right
to terminate will not be available to a party whose failure to fulfill any obligation under the
merger agreement or other breach of the merger agreement has been a cause of or resulted in the
failure of the merger to be consummated on or prior to such date;

any governmental entity prohibits the merger and that prohibition has become final and
nonappealable (provided that the terminating party has complied with its obligations under the
merger agreement);

Atlas Energy fails to obtain the approval and the adoption of the merger, the merger agreement
and the other transactions contemplated by the merger agreement by holders of Atlas Energy
common units and holders of Atlas Energy Class A units at an appropriate meeting of Atlas
Energy unitholders;

Atlas America fails to obtain the required approval of the stock issuance and the charter
amendment by Atlas America stockholders at an appropriate meeting of Atlas America
stockholders;

there has been a material breach of or any inaccuracy in any of the representations or warranties
set forth in the merger agreement on the part of any of the other parties, which breach is not cured
within 30 days following receipt by the breaching party of written notice of such breach from the
terminating party, or which breach, by its nature, cannot be cured prior to February 28, 2010;
provided, however, that no party has the right to terminate the merger agreement unless the breach
of representation or warranty, together with all other such breaches, would entitle the party
receiving such representation not to consummate the transactions contemplated by the merger
agreement because a closing condition has not been met, and the terminating party is not in
material breach of the merger agreement;

there has been a material breach of any of the covenants or agreements in the merger agreement
on the part of any of the other parties, which breach has not been cured within 30 days following
receipt by the breaching party of written notice of such breach from the terminating party, or
which, by its nature, cannot be cured prior to February 28, 2010; provided, however, that no party
has the right to terminate the merger agreement unless the breach of covenants or agreements,
together with all other such breaches, would entitle the party receiving such covenants or
agreements not to consummate the transactions contemplated by the merger agreement because a
closing condition has not been met, and the terminating party is not in material breach of the
merger agreement;

e by Atlas Energy (with the prior approval of the Atlas Energy special committee), in the event that the
Atlas America board of directors withdraws, modifies or qualifies in any manner adverse to Atlas
Energy its recommendation to Atlas America stockholders to approve the stock issuance and the
charter amendment; or

* by Atlas America, in the event that either of the Atlas Energy board of directors or the Atlas Energy
special committee withdraws, modifies or qualifies in any manner adverse to Atlas America its
recommendation to Atlas Energy unitholders to adopt the merger agreement and approve the
transactions contemplated by the merger agreement.
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Effect of Termination

In the event of the termination of the merger agreement, the agreement will become null and void. In the
event of such termination, there shall be no liability on the part of Atlas America, Merger Sub or Atlas Energy;
provided, however, that no termination will relieve any party from any liability or obligation with respect to any
fraud or intentional breach of the merger agreement.

Specific Performance

Each party is entitled to seek an injunction or injunctions to prevent a breach of the merger agreement and to
enforce specifically the terms and provisions of the merger agreement in any federal court located in the State of
Delaware or in the Delaware Court of Chancery, in addition to any other remedy to which the parties are entitled
at law or in equity.

Fees and Expenses

Generally, all fees and expenses incurred in connection with the merger agreement and the transactions
contemplated by the merger agreement will be paid by the party incurring those expenses, subject to the specific
exceptions discussed in this joint proxy statement/prospectus.

Waiver and Amendment

Subject to compliance with applicable law, prior to the consummation of the merger, any provision of the
merger agreement may be:

e waived in writing by the party benefited by the provision and approved by the Atlas Energy special
committee and Atlas America; or

e amended or modified at any time by an agreement in writing approved by the Atlas Energy special
committee and Atlas America; provided, however, that after the adoption of the merger agreement and
approval of the transactions under the merger agreement at the Atlas Energy special meeting, there can
be no amendment made that requires further approval by the Atlas Energy unitholders without the
further approval of the Atlas Energy unitholders.

Governing Law

The merger agreement is governed by the laws of the State of Delaware.

Representations and Warranties

Each of Atlas America and Atlas Energy has made reciprocal representations and warranties to the other
regarding, among other things:

e organization and qualification;

e subsidiaries;

e capitalization, and, in the case of Atlas Energy, benefit plans;

» corporate power and authority and enforceability of the merger agreement;

* recommendation by their respective board of directors, and, in the case of Atlas Energy, the Atlas
Energy special committee, and opinions of Atlas America’s and the Atlas Energy special committee’s
financial advisors;
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e o violation and consents;

e compliance with organizational documents and other obligations and permits;

* SEC filings and financial statements;

e absence of undisclosed liabilities;

» absence of certain changes or events;

e litigation;

* accuracy of information supplied in connection with this joint proxy statement/prospectus;
* taxes;

e brokers’ fees payable in connection with the merger;

e in the case of Atlas Energy, the Atlas Energy board of directors’ determination not to pay any
distributions with respect to the quarter ended March 31, 2009;

¢ in the case of Atlas America, cash and commitments; and

* in the case of Atlas America, certain representations regarding Merger Sub.

Atlas Energy Management has also made representations and warranties to Atlas Energy regarding:
e organization and qualification;
e corporate power and authority and enforceability of the merger agreement; and

e 1o violation and consents.
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ATLAS AMERICA PROPOSAL 2: APPROVAL OF THE ATLAS AMERICA
2009 STOCK INCENTIVE PLAN

The compensation committee of the Atlas America board of directors has approved the Atlas America 2009
Stock Incentive Plan (which we refer to as the “2009 Plan”), effective upon the date it is adopted by the Atlas
America board of directors, subject to approval by Atlas America stockholders. The purpose of the 2009 Plan is
to give Atlas America a competitive advantage in attracting, retaining and motivating officers, employees,
directors and consultants and to provide Atlas America with a stock incentive plan providing incentives directly
linked to stockholder value.

Set forth below is a summary of certain important features of the 2009 Plan, which summary is qualified in
its entirety by reference to the actual plan attached as Appendix D to this joint proxy statement/prospectus.

Administration

The 2009 Plan will be administered by the Atlas America compensation committee or such other committee
of the Atlas America board of directors as the Atlas America board of directors may from time to time designate
(which we refer to as the “Committee”). Among other things, the Committee will have the authority to select
individuals to whom awards may be granted, to determine the type of award as well as the number of shares of
Atlas America common stock to be covered by each award, and to determine the terms and conditions of any
such awards.

Eligibility
Persons who serve or agree to serve as officers, employees, directors or consultants of Atlas America and its
subsidiaries and affiliates are eligible to be granted awards under the 2009 Plan, as well as prospective employees

and consultants who have accepted offers of employment or consultancy from Atlas America and its subsidiaries
and affiliates.

Shares Subject to the Plan

The 2009 Plan authorizes the issuance of up to 4,800,000 shares of Atlas America common stock pursuant
to awards under the 2009 Plan. The maximum number of shares of Atlas America common stock that may be
granted pursuant to incentive stock options is 4,800,000.

No individual participant may be granted options and free-standing stock appreciation rights (which we
refer to as “SARSs”) covering in excess of 500,000 shares of Atlas America common stock in any calendar year or
qualified performance-based awards (as described below), other than options and free-standing SARs, covering
in excess of 500,000 shares of Atlas America common stock in any calendar year.

The shares of Atlas America common stock subject to grant under the 2009 Plan are to be made available
from authorized but unissued shares or from treasury shares. To the extent that any award is cancelled or
forfeited, or any option or stock appreciation right terminates, expires or lapses without being exercised, or any
award is settled for cash, the shares of Atlas America common stock subject to such awards not delivered as a
result thereof will again be available for awards under the 2009 Plan. If the exercise price of any option and/or
the tax withholding obligations relating to any award are satisfied by delivering shares of Atlas America common
stock (by either actual delivery or by attestation), only the number of shares of Atlas America common stock
issued net of the shares of Atlas America common stock delivered or attested to will be deemed delivered for
purposes of the limits in the 2009 Plan. To the extent any shares of Atlas America common stock subject to an
award are withheld to satisfy the exercise price (in the case of an option) and/or the tax withholding obligations
relating to such award, such shares of Atlas America common stock will not generally be deemed to have been
delivered for purposes of the limits set forth in the 2009 Plan.
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In the event of certain extraordinary corporate transactions or events affecting Atlas America, the
Committee or the Atlas America board of directors is required to make such substitutions or adjustments as it
deems appropriate and equitable to (1) the aggregate number and kind of shares or other securities reserved for
issuance and delivery under the 2009 Plan, (2) the various maximum limitations set forth in the 2009 Plan,

(3) the number and kind of shares or other securities subject to outstanding awards; and (4) the exercise price of
outstanding options and stock appreciation rights. In the case of corporate transactions such as a merger or
consolidation, such adjustments may include the cancellation of outstanding awards in exchange for cash or other
property or a combination thereof or the substitution of other property for the shares subject to outstanding
awards.

As indicated above, several types of stock grants can be made under the 2009 Plan. A summary of these
grants is set forth below.

Stock Options and Stock Appreciation Rights

Stock options granted under the 2009 Plan may either be incentive stock options, which are intended to
qualify for favorable treatment to the recipient under U.S. federal tax law, or nonqualified stock options, which
do not qualify for this favorable tax treatment. Stock appreciation rights granted under the 2009 Plan may either
be “tandem SARS,” which are granted in conjunction with an option, or “free-standing SARs,” which are not
granted in tandem with a stock option. A tandem SAR may be granted on the grant date of the related option, will
be exercisable only to the extent that the related option is exercisable and will have the same exercise price as the
related option. A tandem SAR will terminate or be forfeited upon the exercise or forfeiture of the related option,
and the related option will terminate or be forfeited upon the exercise or forfeiture of the tandem SAR.

Each grant of stock options or stock appreciation rights under the 2009 Plan will be evidenced by an award
agreement that specifies the exercise price, the duration of the award, the number of shares to which the award
pertains and such additional limitations, terms and conditions as the Committee may determine, including, in the
case of stock options, whether the options are intended to be incentive stock options or nonqualified stock
options. The 2009 Plan provides that the exercise price of options and stock appreciation rights will be
determined by the Committee, but may not be less than 100% of the fair market value of the stock underlying the
options or stock appreciation rights on the date of grant. Optionees may pay the exercise price in cash or, if
approved by the Committee, in Atlas America common stock (valued at its fair market value on the date of
exercise) or a combination thereof, or by “cashless exercise” through a broker or by withholding shares otherwise
receivable on exercise. The term of options and stock appreciation rights will be determined by the Committee,
but may not exceed ten years from the date of grant. The Committee will determine the vesting and exercise
schedule of options and stock appreciation rights, and the extent to which they will be exercisable after the award
holder’s employment terminates. Stock options and stock appreciation rights granted under the 2009 Plan are
generally transferable only by will or by the laws of descent and distribution, or in the case of non-qualified
options and free-standing SARs, pursuant to a qualified domestic relations order or as otherwise expressly
permitted by the Committee including, if so permitted, pursuant to a transfer to the participant’s family members
or to a charitable organization, whether directly or indirectly or by means of a trust or partnership or otherwise.

Restricted Stock

Restricted stock may be granted under the 2009 Plan with such restrictions as the Committee may designate.
The Committee may provide at the time of grant that the vesting of restricted stock will be contingent upon the
achievement of applicable performance goals and/or continued service. The terms and conditions of restricted
stock awards (including any applicable performance goals) need not be the same with respect to each participant.
During the restriction period, the Committee may require that the stock certificates evidencing restricted shares
be held by Atlas America. Restricted stock may not be sold, assigned, transferred, pledged or otherwise
encumbered, and is forfeited upon termination of employment, unless otherwise provided by the Committee.
Except for these restrictions and any others imposed by the Committee, upon the grant of restricted stock under
the 2009 Plan, the recipient will have rights of a stockholder with respect to the restricted stock, including the
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right to vote the restricted stock; however, to the extent determined by the Committee, the 2009 Plan provides
that cash dividends paid or made with respect to the restricted shares of Atlas America common stock will
generally be automatically deferred and/or reinvested in additional restricted stock and held subject to the vesting
of the underlying restricted stock, and stock dividends will generally be paid in the form of additional restricted
stock subject to the vesting of the underlying restricted stock.

Restricted Stock Units

The Committee may grant restricted stock units payable in cash or shares of Atlas America common stock,
conditioned upon continued service and/or the attainment of performance goals determined by the Committee.
The terms and conditions of restricted stock unit awards granted under the 2009 Plan (including any applicable
performance goals) need not be the same with respect to each participant. Restricted stock units may not be sold,
assigned, transferred, pledged or otherwise encumbered prior to their vesting or settlement, except to the extent
provided in an award agreement. Unless otherwise provided in an award agreement or by the Committee,
restricted stock units are forfeited upon any termination of employment.

Non-Employee Director Awards

Pursuant to the 2009 Plan, each non-employee director of Atlas America will be awarded on the date of first
election or appointment, deferred units payable in shares of Atlas America common stock having a fair market
value of $15,000 on the date of grant. In addition, on each anniversary of the date on which a non-employee
director is first elected or appointed to the Atlas America board of directors, the non-employee director will be
awarded additional deferred units payable in shares of Atlas America common stock having a fair market value
of $15,000 on the date of grant. The 2009 Plan provides that such deferred units vest in three equal installments
on each of the second, third and fourth anniversary of the date of grant, in each case, subject to continuous
service through the applicable vesting date, or sooner, upon the non-employee directors’ death or disability prior
to the completion of the period of service required to be performed to fully vest in the deferred units. Unless
otherwise provided in an award agreement, upon the occurrence of a change in control, all previously unvested
deferred units granted to Atlas America’s non-employee directors will become vested and nonforfeitable.

Other Stock-Based Awards

Other awards of Atlas America common stock and other awards that are valued in whole or in part by
reference to, or are otherwise based upon, Atlas America common stock, including (without limitation),
unrestricted stock, dividend equivalents, and convertible debentures, may be granted under the 2009 Plan.

Performance Awards

The Committee may establish performance goals in connection with the grant of awards under the 2009
Plan. In the case of performance-based awards that are intended to qualify for the performance-based
compensation exemption of Section 162(m)(4), such goals will be based on the attainment of one or any
combination of the following either in absolute terms or in comparison to publicly available industry standards or
indices: stock price, return on equity, assets under management, EBITDA (earnings before interest, taxes,
depreciation and amortization), earnings per share, price-earnings multiples, net income, operating income,
pre-tax income, sales, net profit after tax, gross profit, operating profit, cash generation, unit volume, return on
equity, change in working capital, return on capital revenues, working capital, accounts receivable, productivity,
margin, net capital employed, return on assets, stockholder return, return on capital employed, increase in assets,
unit volume, sales, internal sales growth, cash flow, market share, relative performance to a comparison group
designated by the Committee, or strategic business criteria consisting of one or more objectives based on meeting
specified revenue goals, market penetration goals, customer growth, geographic business expansion goals, cost
targets, goals relating to acquisitions or divestitures or stockholder return with respect to Atlas America or any
subsidiary, division or department of Atlas America. Such qualified performance-based goals will be set by the

120



Committee in the manner prescribed by Section 162(m). The Committee may adjust performance goals in the
event of unusual or non-recurring events and other extraordinary items, except to the extent that doing so would
cause an award intended to be exempt from the compensation limitations under Section 162(m) to fail to be
exempt.

Change in Control and Termination of Employment

Except as otherwise specifically provided with respect to non-employee director deferred unit awards, the
impact of a change in control (as defined in the 2009 Plan) on an outstanding award granted under the 2009 Plan,
if any, will be set forth in the applicable award agreement. In addition, except as otherwise specifically provided
with respect to non-employee director deferred unit awards, upon a participant’s termination of employment, the
participant’s outstanding awards will generally be forfeited.

Transferability

Awards under the 2009 Plan are generally not transferable except by will or the laws of descent and
distribution or, other than with respect to incentive stock options or tandem SARs, pursuant to a domestic
relations order or as otherwise expressly permitted by the Committee.

Amendment and Discontinuance

The 2009 Plan may be amended, suspended or terminated by the Atlas America board of directors, but no
amendment, suspension or termination may be made if it would materially impair the rights of a participant
without the participant’s consent or cause an award intended to qualify under Section 162(m)(4) to cease to
qualify. The 2009 Plan may not be amended without stockholder approval to the extent such approval is required
by law or agreement.

U.S. Federal Income Tax Consequences

The following discussion is intended only as a brief summary of the U.S. federal income tax rules that are
generally relevant to stock options that may be granted under the 2009 Plan, based upon the U.S. federal tax laws
currently in effect. The laws governing the tax aspects of awards are highly technical and such laws are subject to
change. The discussion is general in nature and does not take into account a number of considerations which may
apply in light of the circumstances of a particular participant under the 2009 Plan. The income tax consequences
under applicable foreign, state or local tax laws may not be the same as under U.S. federal income tax laws.

Nonqualified Options

Upon the grant of a nonqualified option, the optionee will not recognize any taxable income and Atlas
America will not be entitled to a deduction. Upon the exercise of such an option or related SAR, the excess of the
fair market value of the shares acquired on the exercise of the option or SAR over the exercise price or the cash
paid under an SAR (which we refer to as the “spread”) will constitute compensation taxable to the optionee as
ordinary income. Atlas America, in computing its U.S. federal income tax, will generally be entitled to a
deduction in an amount equal to the compensation taxable to the optionee, subject to the limitations of Code
Section 162(m).

Incentive Stock Options

An optionee will not recognize taxable income on the grant or exercise of an incentive stock option.
However, the spread at exercise will constitute an item includible in alternative minimum taxable income, and,
thereby, may subject the optionee to the alternative minimum tax. Such alternative minimum tax may be payable
even though the optionee receives no cash upon the exercise of the incentive stock option with which to pay such
tax.
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Upon the disposition of shares of stock acquired pursuant to the exercise of an incentive stock option, after
the later of (i) two years from the date of grant of the incentive stock option or (ii) one year after the transfer of
the shares to the optionee (which we refer to as the “ISO Holding Period”), the optionee will recognize long-term
capital gain or loss, as the case may be, measured by the difference between the stock’s selling price and the
exercise price. Atlas America is not entitled to any tax deduction by reason of the grant or exercise of an
incentive stock option, or by reason of a disposition of stock received upon exercise of an incentive stock option
if the ISO Holding Period is satisfied. Different rules apply if the optionee disposes of the shares of stock
acquired pursuant to the exercise of an incentive stock option before the expiration of the ISO Holding Period.

The foregoing general tax discussion is intended for the information of stockholders considering how to vote
with respect to this proposal and not as tax guidance to participants in the 2009 Plan. Participants in the 2009
Plan are strongly urged to consult their own tax advisors regarding the federal, state, local, foreign and other tax
consequences to them of participating in the 2009 Plan.

New Plan Benefits

The benefits or amounts to be received by Atlas America’s named executive officers, Atlas America’s
executive officers as a group, Atlas America’s non-employee directors as a group and Atlas America’s
non-executive officer employees as a group are not determinable. Atlas America currently expects to continue to
make grants of deferred units having a grant-date value of $15,000 to each non-employee director under the 2009
Plan, if it is approved by stockholders, as described above, consistent with its past practices; however, the
number of shares underlying such deferred units is not currently determinable, since the number will depend on
the fair market value of a share of Atlas America common stock on the date of grant. Otherwise, the future
benefits or awards that will be received by or allocated to any executive officers, employees or non-employee
directors under the 2009 Plan are not currently determinable since no specific grants have been decided upon.

Vote Required; Recommendation of the Atlas America Board of Directors

The proposal for Atlas America stockholders to approve the Atlas America 2009 Stock Incentive Plan
requires the affirmative vote of the holders of a majority of the shares of Atlas America common stock present in
person or represented by proxy at the special meeting and entitled to vote thereon.

The Atlas America board of directors recommends that Atlas America stockholders vote FOR
approval of the Atlas America 2009 Stock Incentive Plan.
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THE COMPANIES

Atlas Energy Resources, LL.C

Atlas Energy Resources, LLC
Westpointe Corporate Center One

1550 Coraopolis Heights Road, 2 Floor
Moon Township, PA 15108

Atlas Energy is a publicly traded Delaware limited liability company. Atlas Energy is an independent
developer and producer of natural gas and oil, with operations in the Appalachian Basin, where it focuses on the
Marcellus Shale and other Devonian shales, in the Michigan Basin, where it focuses on northern Michigan’s
Antrim Shale, and in the Illinois Basin, where it focuses on Indiana’s New Albany Shale. Atlas Energy’s major
operations in the Appalachian Basin are located in eastern Ohio, western Pennsylvania, and north central
Tennessee. Atlas Energy has additional operations and interests in New York, West Virginia and Kentucky. Atlas
Energy’s focus is to increase its own reserves, production, and cash flows through a mix of generating new
opportunities of geologic prospects, natural gas and oil exploitation and development, and sponsorship of
investment partnerships. Atlas Energy generates both upfront and ongoing fees from the drilling, production,
servicing, and administration of its wells in these partnerships.

Atlas Energy was formed in June 2006 to own and operate substantially all of the natural gas and oil assets
and the investment partnership management business of Atlas America. Atlas Energy Management, Inc., a
wholly owned subsidiary of Atlas America, owns 100% of the Atlas Energy Class A units and management
incentive interests which give Atlas Energy Management certain control rights over Atlas Energy. Atlas Energy
common units are traded on the NYSE under the symbol “ATN.”

Atlas Energy Management, Inc.

Atlas Energy Management, Inc.
Westpointe Corporate Center One

1550 Coraopolis Heights Road, 2 Floor
Moon Township, PA 15108

Atlas Energy Management, a direct wholly owned subsidiary of Atlas America, manages Atlas Energy,
under the supervision of the Atlas Energy board of directors. Pursuant to a management agreement, dated as of
December 18, 2006, among Atlas Energ